REDAGTED

First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question
AG-1-1: Please refer to JMB-3 (Redacted), Section 3, 3.1(a). Please define “agreed to
market prices” and state how the Company will determine the “agreed to market
price.”

Response: “Agreed to market prices” will be the price established for Coral's purchase
obligations. No specific market price index was established as the sale may be
sfructured at multiple delivery points. The Company expects that the “agreed to
market price” is dictated by current natural gas market prices such as those
published in Platts Gas Daily or through the ICE electronic trading forum.




Witness:
Date:

Question
AG-1-2:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to JMB-3 (Redacted), Section 3. Will the Company credit proceeds
generated from the sale of excess gas to customers through Cost of Gas
Adjustment factor (CGA) or allocate such proceeds to the Company’s
shareholders or another entity? Provide the basis for any proceed allocation;
include citations to the Department precedents or other regulatory requirements.

All proceeds from “buy back” transactions with Coral as described in Section 3.1
(a) will be credited to firm sales customers through the Cost of Gas Adjustment
Clause. When sales are made to Coral pursuant to the “buy back” provision
none of the proceeds will be allocated to the Company’s shareholders or any
other entity.



Witness:
Date:

Question
AG-1-3:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to JMB-3 (Redacted), Section 3. Please describe any rights held by
another company or other companies, i.e. resource portfolio manager, aside from
Berkshire, to determine the sale of excess gas.

No other party has any right pursuant to Section 3 of the Agreement to determine
the sale of excess gas for the Company.



Witness:
Date:

Question
AG-1-4:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to JMB-3 (Redacted), Section 3. Describe the Company’s plans to
report and/or audit the sale of excess gas transactions.

When an agreement to “buy back” is transacted between Coral and Berkshire,
Coral shall send a confirmation of the determined volumes and the mutually
agreed upon pricing. See Attachment AG-1-4(a). Berkshire maintains a
database of the volumes and associated pricing, and sends a monthly invoice to
Coral for its “buy back” transactions. See Aftachment AG-1-4(b} (confidential) for
an invoice from Berkshire to Coral pursuant to the interim arrangement between
the parties in place during this past heating season.
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D.T.E. DB-27
Attachment AG-1-4(a)

CORAL ENERGY RESOURCES, L.P

Contract# HO-NG-BS-11302 Trde Date: 0207/2006

Contract Date: 120172005 Deal #: 115821
Des! Maker: Mike Winn
CONFIRMATICN
THE BERKSHIRE GAS COMPANY Date: February 8, 2006

Atientict: Jennifer Bouchet

Fax 14134450217
115 CHESHIRE ROAD

Phone: #413-445-0353
PITTSFELD.MA 01201

This Confirmasion {"Confirmation™} shall confirm and offectuats the agreement between CORAL ENERGY RESOURCES, L.P. and THE
BERKSHIRE GAS COMPANY ("Countaiparty™) refjarding the purchase and 5316 of natural g under B RllGwng hims,

Selier  THE BERKSHIRE GAS COMPANY Buyer  CORAL ENERGY RESOURCES, L.P.
of Lransporter/ Lsvel of Dealpnated Contract Price. g

Dejivery Point(s} ics Quantity 3D ec WNBU | i

m MAMBty Per Day} i

BIORRE - S2RRIE TENK PL Firm 003 MMETY Gag Daliy T Loow 6, defivermd
200L
SnAdy #02087T1

Other Costs:

SpeclalTonms:

Comments:

This Confitmation is being previded pursuant o and th accordance with the above refarenced gas purchase and for Sale agimement between Countemary
and CORAL ENERGY RESOURCES, L P. {the "Agreement™) and constitutes part of and iz sublect o all of the provisions of the Agreement, With respect
to the above stated dezl identification number { Deal¥ ) identifying this specific “Transaction”, this Confirmation shall supersede any prior confimations of

this spedific T ansaction.

if no fasdmile obfecton to this Confirmation is recelved by CORAL ENERGY RESDURCES, L.P. at {713} 2652171, Altn: Energy Administrafion, from
Counterparty by 5:00 pm., Houston, Texas e, twe {2) Busineass Days sfier defivery of this Confimatich to Countarparty, then this Confirmation shall be
the final expression of all the terms hereof and shall be bnding and enforceabie against Seller and Buyer regardless of whether execded by Counterparly.

THE BERKSHIRE GAS COMPANY . CORAL ENERGY RESOURCES, L.P.

e PSfedhy

Per
Name/Title: Name/Tile: Patticia Buller - Contracts Manager
Date: Dt February 9, 2608

Foase rehn he signed confimation v Fax: (713) 2652171

Quastions and concems cen be directad fa Snay Administretion at' CORAL ENERGY RESOURCES, LP. 908 FANNIN PLAZA LEVEL 1 HOUSTOMTX 77010
PHONE: (713} 220.7505 FAX: (715 25.217¢






L,T.E, 08-27
b hire® Attachpent AG-1-4(b)
erkshire

You Son Count On.
You Can Yeuwd,~

March 8, 200¢

Coral Energy Resources,L.P.
Attn: Daisy Bui

Fax: 713-265-1753

809 Fannin Plaza Level 1
Houston,TX 77010

Subject: Inveice for February 2006
Dear A/P Professional:
Pursuant to an agreement between Berkshire Gas Company and Coral

Energy, this letter serves as an invoice fer the volumes below
purchased during the month of February 2006.

Dates MMBTUS $ /MMBTU Amt. Due
02/01 5,000 $ 5

02/02 7,500 g | 8

02/03 7,500 $ $

02/04 3,000 $ $

02/05 3,000 $ $

02/06 3,000 $ $

02/07 7,500 $ $

02/08 4,000 3 $!

02/09 4,000 s 5

02/10 7,500 $ s

02/14 7,500 $ S

02/15 7,500 $ $

02/17 7,500 $ $

02/22 7,500 $ $

02/24 3,000 s $

02/28 7,500 s $ !
Total MMBTUS 92,500 8

Please send a wire transfer in the amcunt of §

cn or before Maxch 25,2006 to: o
TD Banknorth, N.A.
MASSACHUSETTS

ABA # 211370545
Credit: Berkshire Gas Company

Account Number #10004976

For billing guestions, please call: Janice Uliasz {413)445-0333,
Fax: 413-442-7500




Witness:
Date:

Question
AG-1-5:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to JMB-3 (Redacted), Section 2, 2.1(a)(b). State the status of the
Right of First Refusal (‘ROFR”). Include in the response all evaluations, studies,
reports, correspondence, e-mails, notes, memorandum, presentation materials,
and work papers related to the status and negotiation of the Company’s
contingent ROFR.

As described in the Letter Agreement between The Berkshire Gas Company
(‘Berkshire™), and Coral Energy Resources, L.P. (“Coral"), dated January 27,
2006, Coral will utilize commercially reasonable efforts to obtain from Tennessee
Gas Pipeline (“Tennessee”) the ROFR related to Coral's Niagara to Pittsfield firm
capacity. Coral has had limited discussions with Tennessee on this matter and
will keep Berkshire informed as these discussions progress. The Company
expects that contemplated discussions and the potential FERC filing will be
initiated subsequent to approval of the Agreement.



Witness:
Date:

Question
AG-1-6:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

State whether the Fuel Purchase Agreement (“FPA™) or the Amended Fuel
Purchase Agreement (“AFPA”) included a ROFR." If not, explain the absence of
an ROFR from those contracts. Inciude in this response all evaluations, studies,
reports, comrespondence, e-mails, notes, memorandum, presentation materiais,
and work papers related to the absence or presence of an ROFR in the FPA
and/or the AFPA.

The Fuel Purchase Agreement ("FPA”) was executed in early 1989 while the
Amendment to Fuel Purchase Agreement ("AFPA”) was executed in 1992,
While the Agreements did not specifically contain a ROFR, the AFPA was
negotiated with the goal of securing maximum value for the Company's
customers while addressing the requirements of a developer of a new power
generating facility within Pittsfield. The Company’s negotiation strategy reflected
the then current market and regulatory structure as well as the willingness of the
developer to agree to specific terms. The AFPA was a component of an
expected long-term deal structure that for more than 15 years provided
substantial value to Berkshire’s utility customers with no fixed cost. The project
operator eventually elected to change its operation due to changes in the
electric industry market and regulatory structure from the time the FPA and the
AFPA were negotiated.

' FPA refers to the agreement between Altresco Inc., a Delaware Corporation, and Berkshire, dated March 15, 1989.
D.T.E. 05-58, AG-1-3, Attachment 1-3(b). AFPA refers to the agreerment between Altresco Pittsfield L.P., a Delaware
Corporation, and Berkshire, dated December 11, 1992, D.T.E. 05-58, AG-1-3, Attachment 1-3(a).



Witness:
Date:

Question
AG-1-7:

Response:

Aftorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2008

Please refer to JMB-3 (Redacted), Section 2, 2.1{e). Explain how the Company
determined the value of the “lump-sum payment.” Include in the response all
evaluations, studies, reports, correspondence, e-mails, notes, memorandum,
presentation materials and work papers related to the determination of that value.

The lump sum payment was determined based upon negotiations with Coral and
is intended to reflect a discount to the price if the right of first refusal is not
transferred.



Witness:
Date:

Question
AG-1-8:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to D.T.E. 06-27, Direct Testimony of Jennifer M. Boucher (“Test.”),
pp. 3, lines 14-22, pp. 6, lines 1-14. Explain in detail all backstop provisions the
Company made to ensure reliable service in the event that additional Tennessee
capacity fails to become available to the Company by the 2008/09 winter heating
season? Provide the ‘cost per dth’ of each alternative.

The Tennessee capacity approved in D.T.E. 05-58 is expected to be in-service
by the 2007/2008 winter heating season. Importantly, this project involved a
capacity expansion without new pipeline facilities being necessary. The
Company has higher volumes available from Coral for the 2007/2008 heating
season in the event that there are delays in the Tennessee ConneXion Project.
The Company opted to structure the ratchet-down provision within the Coral
Agreement for the winter 2008/2009 winter heating season as a backstop
provision in case the Tennessee capacity is delayed an additional year. Further,
the Company has had discussions with Coral in the event that the Tennessee
capacity is delayed beyond 2008/2009. Coral expects to be abie to provide the
additional required service to the Company but it will be at the then in effect
market price rather than the price agreed to in the proposed Agreement.



Witness:
Date:

Question
AG-1-9:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please provide a columnar chart that includes the following:

a. the actual volume of gas Berkshire Gas Company (“Berkshire” or
“Company”) received pursuant to the AFPA for each Winter Period®
starting with the 1998/89 Winter Period and ending with the 2002/03
Winter Period, and;

b. the actual cost Berkshire paid for such gas, and;

C. an estimated cost of such gas based on price terms set in the “Base
Contract,” “Confirmation,” and “Letter Agreement” (“Agreement”)® and the
Gas Transportation Agreement approved in D.T.E. 05-58. The gas
purchased during the 1998/99, 1999/00, 2000/01 Winter Periods shouid
be priced according to the Proposed Agreement price terms and the gas
purchased during the 2001/02 and 2002/03 Winter Periods should be
priced according to the price terms in the Agreement and the Gas
Transportation Agreement approved in D.T.E. 05-58. Include the
calculations and assumptions used to generate this estimation.

Please refer fo Attachment AG-1-9 which provides a chart showing the actual
volumes that Berkshire received pursuant to the AFPA and its associated cost,
as well as the estimated cost of such gas based on the price terms of the Coral
Agreement and the agreement approved in D.T.E. 05-58. Berkshire has
provided data starting with the Winter 2000-2001 period through the Winter 2003-
2004 period, as pricing information prior to this pericd is no longer available.

The Company's analysis includes the following assumptions: 1) Consistent with
the terms of the Agreement, there are no Coral volumes (or costs) in the months
of November and March; 2) Connexion volumes are dispatched first, and any
remaining AFPA volumes are served by Coral; and 3) Any Coral/Connexion
volumes not used fo fuliill AFPA obligations are assumed to be sold at the
historical Tennessee Zone 6 Gas Daily price as published in Platts Gas Daily.

2 “Winter Period shall mean the period beginning on November 1st of each year and ending on the following
March 31st.” D.T.E. 05-58, AG-1-3, Attachment 1-3(a), pp. 2, paragraph 1, F.

* The Agreement is defined as (i}a North American Energy Standards Board Base Contract, (ii)a Transaction
Confirmation dates as of December7, 2005, and (ji) a Letier Agreement, D.T.E. 08-27, Direct Testimony of
Jennifer M. Boucher, pp. 3, lines 5-12,



Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question

AG-1-9 (cont'd.):

In the end, the incremental costs range from $2,869,755 to a credit of
{$342,492). However, the Company does not believe that these results are
meaningful since the natural gas supply and capacity markets have
fundamentally changed since the winter 2000/2001 period, and it is likely that the
pricing established for the Coral/Connexion agreements would have been

secured at a significantly lower rate six years ago.
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Witness:
Date:

Question
AG-1410:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please provide copies of all documents relating to the request for proposals
("RFP") competitive solicitation process not already provided. Include copies of
all the Initial request letter(s) sent to each bidder, any updates in those letters,
original RFPs, modification or amendments to the RFPs, and any responses sent
by the RFP recipients to the Company. Include in this response all evaluations,
studies, reporis, correspondence, e-mails, notes, memorandum, presentation
materials, and work papers related to the RFP response.

Attachment AG-1-10 provides responses from RFP recipients declining to bid on
the Company’s solicitations.



Aecachpeye, 651

B2/24-2805 152 NEW ENGELAND GRS CO. » 914134427500 ND.838  [Bez

‘i'

The Berkshire Gas Company
Interested Parties to Bid on Alternative Peaking Supplemental Service

Yes, Y am interested in bidding on 2 90 day Peaking service for Berkshire
Gas us described in the Company’s February 22, 2005 solicitation

No, I am not interested in bidding on a 90 day Peaking service for Berkshire
Gas as described in the Company’s February 22, 2005 solicitation X

Yes, I am interested in bidding on a 151 day Peaking service for Betkshire
Gas ss described in the Company's February 22, 2005 solicitation

No, [ am not interested in bidding on 2 151 day Peaking servics for Berkshire .
Gas 5 described in the Conpany’s February 22, 2005 solicitation ¥

Name: ffﬁw? 5&/6"-J
Title: D rec Frv of fag | (,_jﬁgf? _

Company: __Mﬁ;ﬁmﬁg_{a:::j__&&_ : Co.

Address: /%2 W%_ég_@-&f - SF. |
Prows doce, BRI

Phone Number: Yol - & )¥ - 2223

Fax Nusber: ' o) - 5t - 0678 _ .

Return to Bill Barsehdorf via fax g{413) 442-7500 dr via mzi] to The Berkshire Gas
Company, 115 Cheshire Road, PittSieit Va0 01, Atm: Bill Barschdorf nio Jater than
5:00 pm. EST on March 4, 2005. _

o




02/28/2005 MON 12:39 FAX @Boois001

The Berkshire Gas Company :
Interested Parties to Bid on Alternative Peaking Supplerental Serviee

Yes, I am interested in bidding on a 90 day Peaking service for Berkshire
(Gas as described in the Company’s Febmary 22, 2005 solicitation

No, T am not interested in bidding on a 90 day Peaking service for Berkshire
Ges 25 degeribed in the Company’s February 22, 2005 solicitation X

Yes, T am interested in bidding on a 151 day Peaking service for Berkshire
Gas as described in the Company’s February 22, 2005 solicitation

No, I am not interested in bidding on 2 151 day Peaking service for Berkshire )<
Qas as described in the Company’s February 22, 2005 soficitation

Name: Towg Fledaa §
Title: Munses Gur 5,#54‘
Company: Nanwas Gos Stveas Ca,
Address: A0 Senden fA

A T AN
Phone Number: (F59) L8 £35 ’
Vax Nuzber: _(Fed) bur WA |

Return to Bill Barachdorf via fitx al (413) 442-7500 ot via mail fo The Berkshire Gas
Company, 115 Cheshire Road, Pittsfield, Ma 01201, Aftn: Bill Barschdorf no later than
5:00 p.m. EST on March 4, 2005.
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FEB-28-2005 HON 04:02 PM KEYSPAN

FAX NO. 781 280 D188

b

The Berkalifre Gas Company
Interested Parties in Bid on Alternative Peaking Sopplementat Service

Yes, 1 am inlerested in bidding on n 90 day Poaking service for Berkshire
Gus as deseribed o the Company's February 22, 2005 soficitation -
No, 1 am nof jnterested in bidding on a 20 day Peaking servico for Berkshire

Gins as deseribed in the Company’s Fehruary 22, 2005 solici tation X_____"____,

. Yes, Den [oterestod o bidding on a 151 day Penking service for Berkshire

———

(s as deseribed 1 the Company's February 22, 2005 solici tation

No, [ am not Interosied in bidding on g 151 day Peaking service for Berkshive
(iag as descrilicd [n the Company's Pebruary 22, 2003 solicitation _

-

Name ,,,.,,.,Z'i_.:’;_.a.o:ﬂ n_dl'n)

Titlo: Durec foe ,C"z&z@d!mﬂ.(g?r&&&_-é@j ......

Conpsany; fuyg Ugﬂ_t;z( f}.,a..r,;v._; £y veuy
Address: 52 dicens® Querixe

_ AN oy oo LOALTRE P 0295
PhomoNumber: — __ 2dY Mol -SPST7 "
fax Number: T~ 230 - 01 B

Relurn lo Bill Barsehdorf via fux at (413) 442-7500 or via mnail o The Berkshire (ias
Company, 115 Cheshire Road, Pittafield, Ma 01201, Atin: Bill Barschdorf no later than
$;00 pan, ST on March 4, 2003,

P.

03




A TR N A e e

AR e

02/07/20058 MON 17:25 FAX Foo1001

The Berkshire Gas Company
Intterested Parties to Bid on Peaking Supplemental Service

Yes, ! am interosted in bidding on Peaking service for Berkshire Gas
as described in the Company’z Pebruary 4, 2005 solicitation

No, I am not interested in bidding on Peaking service for Berkshire Gas | ;
as described in the Company’s February 4, 2005 solicitation X
Name: ooy Frodes
Title: Mnagt Qe Sooy
Company: ~anker Gus Sorhiu Cﬂhgbw‘
Address: A0 e Seed
AT AT
Phone Number: Fed b £33
Fax Number: AR SETAY

Retumn to Bill Barschdorf via fax at (413) 442-7500 or via mail to The Berkshire Gas
Coropany, 115 Cheshire Road, Pittsfield, Ma 01201, Atin: Bill Barschdozf no Iater than
5:00 p.m. EST on February 14, 2005,




Feb 11 21 02:42p Amoca 781-221-3030

The Berkshire Gas Company
Interested Parties to Bid on Pesking Supplemental Service

Yes, I am interested in bidding on Peaking service for Berkshire Gas
as described in the Company’s February 4, 2005 solicitation j

No, T am not intezested in bidding on Peaking service for Berkshire Gas /
as described in the Company’s February 4, 2005 solicitation

Name: ?ﬂuﬂ_ N\ﬂ%

Title: pnald, Qm;krl Man!a:k‘:'m

Company: & 6(0/\6\’-1 C)DMMA " ~/

Address: bC‘ \’J‘;V\J “f'w-dj l

M;%Lm(. MNA 01930

Phone Number: 7 3‘."‘ Il - %v gql

Fax Number: RS &Azl - ?10;0

Return to Bill Barschdorf via fax at (413) 442-7500 or via mail to The Berkshirc Gas
Company, 115 Cheshire Road, Pittsfield, Ma 01201, Attn: Bili Barschdorf no later than
5:00 p.m. EST on February 14, 2005.
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FEB-~15-2005 TUE 04:18 P KEYSPAN FAX NO. 781 280 0186

The Rerkshire Cas Company
Taterested Parties {0 Bid on Peaking Supplemental Service

Yes, Twn interested in bidding on Peaking servico for Bcrkshiré Gas
ng deseribed in the Company’s Yebruary 4, 2005 solicitation e

No, 1 nm not interested in bidding on Peaking service for Berkshire Gas
as duscribed in the Contpany’s February 4, 2005 solicitation - 4‘1 g

Name: TL_[I’J f\fm\%aq .

Tiv: Wiveedor  Gas_ Aupaty p)apau-uuq. —

Company: — HJA—_L_Q&O&A E'mnrg;:_.,,__?;}alnwfﬂ I

Address! O Secped Ags 1t e
(DarThaun,  MA o5l !

Phone Nimiher: I Aefp- Q05T

Fax Number: Y- 290 - OIS, _ -

Refurn to Bifl Barschdocl via fax at (413) 442-7500 or via mail to The Borkshire Gos
Company, 115 Cheshite Road, Pitlsficld, Ma 01201, Attn: Bill Barschdorf no fater than
5300 p.m, EST on Fehruary 14, 2005,

P. 03
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FEB-15-2005 TUE 04118 Pt KEYSPAN FAX NO. 781 280 0186 P. 02

Enargy Delivery a
Vin Eniall

Yebpimey 15, 2003

Mz, Whliam Barschdarf, Ir. #
The Berkshive Gns Company
115 Cheslrire Road
Pittslicld, MA, 03201

i
5
Y
&

o

R Request for Propossls

Dear Bill,

[ reccived The Berkshiva Gas Company lelter regarding bidding on Peaking Supplemental Service, On
behalf of KoySpau Unergy Delivery Now England (*KeySpan™), 1 would like to thank you for considering
us for this opportunity, Ilawever, at this time we will net be bidding on peaking service for Borkshire
Qar.

Agatn, thank you for considering KeySpan, and ploase keep us in mind in the fsture,

hin '

l‘ﬁﬂé mea P

Divevtor CGus Supply Plaming

A ek e



Witness:
Date:

Question
AG-1-11:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please identify the RFP evaluation criteria used in the bid evaluation process and
state whether RFP recipients received the RFP evaluation criteria and an
explanation of the criteria, and describe Berkshires use of the criteria to evaluate
bids. Please provide the RFP evaluation criteria, all evaluations, studies, reports,
correspondence, e-mails, notes, memorandum, presentation materials, and work
papers related {o the bid evaluation.

The Company empioyed an RFP form that is similar to that employed in a
number of recent resource solicitations. The RFP indicated that the Company
would be evaluating both price and non-price factors. Please refer to Exhibit
JMB-7 included in Ms. Boucher's testimony. In evaluating price, Berkshire
considers 1) the actual price per unit; 2} any demand charge component (fixed or
variable); and 3) the market structure of the commodity (i.e. NYMEX or Inside
FERC). The RFP indicated a number of non-price factors that would be
considered by the company in evaluating proposals including the bidder's
capability of providing the proposed service, availability of the bidder’s resources,
the bidder's credit and financial strength and the bidder's ability to offer
“evergreen” rights. In evaluating a bidder's capability, the Company considered
1) primary, firm delivery capability; 2) any history of force majeure; and 3) amount
of equity gas (i.e. are they the producer). Finally, the Company strives to
diversify its resource portfolio by attaining supplies from areas that do not
currently comprise a major component of its resource portfolio, such as Canada.
Attachment AG-1-11(b) provides the Company’s bid evaluation matrix.
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Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question
AG-1-12: Please refer to JMB-9 (Redacted). Explain why the Company:
a chose a 90 Day Service proposal over a 151 Day Service proposal, and;
b. failed to select the least cost 90 Day Service proposal.
Response: a. The Company elected to secure a 90-day service proposal over a 151-

day service proposal in that this time period more accurately tracked the
historical exercise of AFPA rights. Historically the Company has elected
to take the Altresco volumes during the 90-day winter period December
through February. On very rare occasions it has dispatched some
volumes in March, however, not enough where the cost of the extra 61-
day service would be justified. Attachment AG-1-12 provides a historical
summary of the Company’s exercise of its right to purchase Aliresco
volumes.

h. The Company determined that due to the nature of the resource, non-
price factors such as reliability and diversity were paramount to price.
Please see the response to Information Request AG-1-11 for a discussion
of bid evaluation price and non-price factors. Based upon the bids
received, Coral was the sole respondent that offered primary, firm
delivery; Amerada Hess and Distrigas offered secondary delivery, while
Sprague offered to negotiate with Tennessee to move its delivery point.
Because the resource requested will be utilized during peak periods,
primary, firm delivery is essential. Further, while one Distrigas proposal
was slightly less costly than the Coral proposal, the Company has
reservations about increasing its LNG reliance, since Distrigas declared a
Force Majeure for several weeks in October 2001,
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Witness:
Date:

Qluestion
AG-1-13:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please describe the buy-out or take-over of Altresco Pittsfield by PurEnergy.
Include the approximate date when PurEnergy bought out, or otherwise took over
the operations of Altresco Pittsfield, and the approximate date that the Company
learned of the buy-out or take-over. Include in this response all related
evaluations, studies, reports, contracts, correspondence, e-mails, nofes,
memorandum, presentation materials, work papers, and any attachments to
these documents.

The Company is not aware of the actual date that PurEnergy took over Altresco
Pittsfield. Nonetheless, the Company learned in late summer 2004 that changes
were taking place at the plant. “An Order Authorizing Disposition of Jurisdictional
Facilities” issued by FERC on August 31, 2004 is provided as Attachment DTE-1-
6{a). Thus, on Ociober 7, 2004, the Company held a meeting with
representatives of PurEnergy. See Attachment DTE-1-6(b). The Department
was nofified of the implications of these plant changes on November 2, 2004.
See Attachment DTE-1-6(c). Since that meeting, there has been further
discussion regarding the status of the plant. See Attachment DTE-1-6(d).
Finally, the Company continues to monitor plant activities through the FERC
website, www.ferc.gov. The docket number to monitor is ER08-262.



Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question

AG-114: Provide a detailed chronology of the Company’s knowledge of Altresco Pittsfield's
financial problems.

Response: See response to Information Request AG-1-13.



Witness:
Date:

Question
AG-1-15;

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please explain which Company, Altresco Pitisfield or PurEnergy failed to provide
gas under the AFPA, and provide a detailed chronology the events that led to
that failure.

See Response to Information Reguest AG-1-13.



Witness:
Date:

Question
AG-1-16:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please state when and how the Company first learned that Altresco Pittsfield
and/or PurEnergy, L.L.C. may not provide peaking supply service under the
AFPA, how it confirmed that the Company would not have access to that peaking
supply service, and describe the nature of any notice that the Company received
regarding the loss of the peaking supply service. Include in this response all
related evaluations, studies, reports, contracts, correspondence, e-mails, notes,
memorandum, presentation materials, work papers, and any attachments to
these documents.

See Response to Information Request AG-1-13.



Witness:
Date:

Question
AG-1-17:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Describe any communications with Altresco or Altresco Pittsfield regarding legal
and non-legal remedies for Altresco Pittsfield's and/or PurEnergy’s failure to
supply peaking gas pursuant to the terms of the AFPA? Include in this response
all related evaluations, studies, reports, correspondence, e-mails, notes,
memorandum, presentation materials, work papers, and any attachments to
these documents.

See response to Information Request AG-1-13 and Information Request AG-1-
18.



Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question
AG-1-18: Did the Company conduct an internal evaluation fo determine the Company’s

legal remedies and/or options under, but not limited to, the AFPA and FPA, and
related Gas Purchase Agreements ("“GPA”) and Transportation Agreements
(“TA”") for Altresco Pittsfield’s and/or PurEnergy’s failure to supply peaking gas
during and after the winter 2004/05 heating season?* Please provide a detailed
explain the evaluation including evaluation periods or dates and evaluation
participants. Include in this response all evaluations, studies, reports,
correspondence, e-mails, notes, memorandum, presentation materials, and work
papers related to or used in any evaluation.

Response: The Company reviewed its remedies with respect to its rights pursuant to the
AFPA and FPA and the then current status of the plant and its owner.
Discussions were held with the Company's counsel and the terms of the
Agreements were reviewed in these discussions. The Company determined that
pursuing litigation at that time was not in the Company's interest and therefore
elected to continue to work informally with the plant’'s operator to secure benefits
for customers while also securing replacement resources. See Attachment AG-
1-18.

* Anytime this document refers to GPAs or TAs it is referring to all GPAs and TAs ever in existence directly related to
the AFPA and FPA,



The Berkshire Gas Company
AG-1-18
DTE-06-27

To: File

CcC: 1. Avery, W. Barschdorf, M. Pranaitis, J. Rudiak
From: K. Zink

Date:  December 6, 2004

Re: FERC Protest for capacity release between Altresco and Coral

Altresco released its Tennessee firm capacity for the remainder of its term to Coral. Since Altresco
did not offer the capacity to Berkshire and we lost our peaking supply and surge protection rights, we
were considering whether to file a protest with FERC based on this release. I spoke with Barbara
Heffernan, and subsequently with Barbara and Jim Avery, to discuss our options. Barbara had been
able to review the contracts with Tennessee when they were converted fiom NET-284 to FT-A
contracts but not the original agreements. Nonetheless, the capacity was released under the same
terms and conditions in which Altresco had the capacity. That is, the cost is at maximum rates, it is
for the remaining term of the agreement (through 2011 or 2012), and a minimum throughput of in
excess of 700,000 dth is required for the first 14 months. Berkshire was considering whether it could
protest the release since Berkshire was not aware the release was even occurring (we weren’t looking
for it since we didn’t expect to need it). Unfortunately, Tennessee followed all the proper posting
procedures and, even if we were to protest, FERC would probably disallow the protest. Further, we
could mot have met the provisions of the agreement since we did not need the full 700,000 dth.
Finally, if we were to protest, it might affect ours and other New England LDCs relationship with
Coral which we do not want to do. For all these reasons, we decided the protest would not be a smart
economic or business decision and decided, if we are to take this to court, it should be in
Massachusetts where Altresco violated the terms of the agreement. That is, they can ne longer
provide peaking or surge protection service even though the terms of the agreement require them to
standby for this service.

I called Mark Pranaitis on Dec. 2 to notify him about my discussion with Barbara. In the meantime,
Mark has contacted Coral to determine what they are doing with the capacity. I mentioned we should
consider coming up with a peaking agreement with Coral similar to the terms with Altresco. Mark is
also following up on the potential of some capacity that may be available on the Waddington to
Wright on Iroquois and Wright to the Tennessee 200 leg as a peaking replacement. He has contacted
Dodson Skipworth who informed me of the potential availability of this capacity to determine when
and how much of the capacity is available. Mark will work with John and Bill on 2nalyzing the most
economical replacement and we will discuss at a later date. [ indicated we need an analysis to
complete our forecast & supply plan which is due to be filed with the regulators at the end of January.



Witness:
Date:

Question
AG-1-19:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to Berkshire Gas Co., D.T.E. 05-68 Transcript (“Tr.”), pp. 25.
There the Company stated that ‘[the peaking contract that [the Company] had
with [Aliresco Pittsfield or PurEnergy] would only be enforceable so long as
[Altresco Pittsfield or PurEnergy] had gas supply and capacity contracts that
would deliver gas and capacity to that plant.” [nclude a brief explanation that
includes the basis for this conclusion, and provide all documents, contracts,
memorandum, work papers and any attachments to these documents that
support the basis for the Company’s conclusion.

Please refer to Aftachment AG 1-19(a) (the Fuel Purchase Agreement dated
March 15, 1989) and Attachment AG 1-19(b} (the Amendment to Fuel Purchase
Agreement dated December 11, 1992). Section 6 of the FPA describes the term
and certain events that would result in the termination of the FPA. These events
include the termination of the “Gas Purchase Agreement,” which was defined on
page 1 of the FPA. Since the underlying Canadian gas supply contract had been
terminated, the result was that the FPA rights were also terminated. Section 6
was not amended by the AFPA.



Attachment AG-1-19(a)
D.T.E. 06-27

FUEL PURCHASE AGREEMERT

THIS AGREEMENT is entered into this _15th day of
March, 1989, Ly and between THE BERKSHIRE GaS COMPANY, a
Massachusetts corporation, hereinafter referred to as
"Berkshire,* znd ALTRESCD, INC., a Colorago corporatien,

hereinafter referred ton as "Altresco.”
WITNESSETH:

WHEREAS, Altresco and Berkshire have entered into
a Nztursl Gas Transportation Agreement dated March 13
1289 (hereinafter, the "Berkshire Transporization
Agreement”™) pursuant to which Berkshire zgreed to
transport and deliver on & firm basis up =5 forty thousznd
{(40,000) MMBtu's per day on behzlf of Altresco to
Altresco's cogeneration facility to be constructed in

Pittsfield, Massschusetts;

WHEREAS, Altresco has or will acguire a firm
supply of Canadian natural gas (hereinafter the "Gas
Purchase Agreement”) and has or will make the necessary
contractual arrangements (hereinafter the "Transportation
Agreements”) to have such natural gas supply transported

through the pipeline facilities of NOVA Corporation of
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Alperta, TransCanads Pipelines Limited, Tennessee Gss
pipeline Company and such other pipeline fscilities as may
be necessary to Berkshire's gas distribution facilities

for transportation to Altresco’s cogeneraticn facility;

WHEREAS, Berkshire desires to obtain cerrain
rights to purchase guantities of natural gas under
contract with Altresco and to cause Altresco to assist in
the transportation of such guantities under the
Transportaticn Agreements, including the Berkshire
Transportation Agreement, to such point of interconnection
between the gas pipelines of Berksﬁire arnd Altresco &s may
be estzblished undesr section 5.1 of the Zerkshire

Transportztion Agreement; &nd

WHEREAS, Altresco has agreed to arrznge for the
sale and trensportation of such guantities of natural c&s

for Berkshire subject to the terms and conditions herecf;

NOW, THEREFORE, in consideration of the mutual
covenants, agreements and conditions herein contained, the

Parties hereby agree as follows:

1. Grant of Gas Purchase Richts: Altresco
hereby grants, conveys, assigns and transfers to Berkshire

the following rights to purchase guantities;of natural gas



acguired by Altresco pursuant to the Gas Purchase
Agreement and transported to Altrescd pursuant to the
Transportation Agreements, including the Berkshire

Transportation Agreement:

(a) Peak Sezson Rights: Subject to the

Tjimitations contained in sections 2, 3 and 4, for the
period from December 15 through February 15 (the "Pesk
Season®) throughout the term of this Agreement. Berkshire
shall have the riéht to purchase up to three thousznd.
five hundred {(3,500) MMBtu's per day. The exercise of
Peak Sesson Rights by Berkshiré shall also be subject to
rhe availability of natural gas to Altresco under the Gas
purchase Agreement and the transportation thereof under
the Transportation Agreements to the Poirt of Receifpt, &s
defined in the Berkshire Transportation Agreement.

Altresco shall use all reascnable efforts to arrance I2rT

——

the availability of natural gas and the transportation
thereof so as to enableIBerkshire to exercise the Pesk
Season Rights granted herein as of the commencement of
operations of Alpre;co's cogeneration facility or as soon
thereafter as is re;sonably possible. If, during the tern .
of this Agreement, Altresco's natural gas supply or the
transportatidn thereof are only partially available or are

partially interrupted or curtaziled, Berkshire's exercise

a



of its Peak Season Rights shall be reduced pro raca for
the duration of such partial availability, interrugtion or
curtazilment. In the event that Altresco c¢zn arrange for
additional smounts of gas-available to Berkshife for
purchase during such Peak Sesson, it will so advise
Berkshire and the Parties shall discuss the prospect of

. increasing such amount.

(b) Excess Supply Rights: Subject to the

limitations contained in sections 2 and 4, if Altresco
determines that it will have available for delivery a
'quantity of natural gas in excess of its anticipated dally
reggirements, Berkshire shall hasve the rizht, but is not
required, to pprchase the excess of Altresco's maximum
daily guantity under the Gss Purchase Agr-ement over
Altresco's anticipated daily requirements for all or some
porticn of the scheduled deliveries. The Excess Supply
Rights aré in addition to the Peak Sesson Rights znd may
be exercised by Berkshire as to all or any pért of
Altresco’s excess supply.

2. Operating Procedures: No less than

sixty (60) days prior to the Commercial Operstion Date of
Altresco's cogeneration facility, as defined in the
Berkshire Transportation Agreement, Altresco and Berkshire
shall agree, in writing, on the nomination and operating

procedures and other terms and conditions pursuant to



which Berkshire may exercise the Gas Purchase Rights
granted pursuant to section 1.

3. Limitations on Peak Seascn Riashis:

Berkshire's right to exercise the Peak Season Rights
pursuant to section 1(a) shall be subject to the following:
(3a) Firm natural gas transportation service

must be available to Altresco for its maximum daily
contract guantity %Eggr the Gas Purchase Agreement through
the pipeline facilities of NOVA Corporation of Alberta,
TransCanada Pipelines Limited, Tennessee Gas Pipelfne
Company and such other pipeline facilities as may be
necessary to transport such guantity to alifresco's
cogeneration facility, except that, if during the term of
this Agreement, Altresco shall have avail:ble to it firm
natural gss transportatiocn service for a Qqusntity which is
less than such maximum gdaily contract quantity,
Berkshire's Peak Sezson Rights shall be reduced during the
period of limited availability by the percentace derived
by dividing the daily quantity qf firm transportation
capacity available to Altresco by such maximum daily
contract quantity; |

_ (b) Berkshire shall not exercise its Peak
Season Rights at such tfmes ag Altresco does not have

available to it an alternative fuel supply with which to

supply the cogeneration facility or, even if an

-



alternative fuel supply is available, st such time ss
Altresco, in its sole and ressonzble discretion,
determines that it 1is 1imited by environmental consﬁraints
as to the burning of svailable alternative Iuels
(including reasonzble projections by Altresco of future
environmental constraints); snd

{(c) Altresco, from time to time, may impose
operational requi;ements in addition to theose agreed to
pursuant to sectiﬁn 2 as are reasonably needed to ensure.
thelsafe, reliable and efficient operation of the
cogeneration facility. To the extent so constrained,
Altresco will use its reasonable efforts %o proviée
mzke-up service during subseguent cold westher periods.

1. Reoulatory Approvals: The parties

acknowledge ahd agree that Bsrkshire's exercise of the Ges
Purchase Rights-is subjeét to the receipt of all necessary
permits, consents znd approvals from the appropriate
regulatory authorities both in the United States and
Canada. The parties shall cocperate and use their best
effcrts to obtain such permits, consents and spprovals to
implement the terms of this Agreement provided, however,
that no action shall be taken that would in any way hinder
or impair the schedule 6f regulatory approvals currently
underway, would impact any regulatory approvals already

obtained or would otherwise impact or restrict the
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original intent or operation of the Gas Purchase Agreement
or the Transportation Agreements. Upon reguest by
Berkshire, Altresco agrees to exercise its reasonable
pfforts to cause Altresco's gas suppliers to seek 2n
amendment of any authorization granted by the National
Energy Beard, the Alberta Energy ReSources Conservation
Board or the Economic Regulatory Administration to permit
Berkshire to_exercise the Gas Purchase Rights granted
herein.. Berkshire shall be responsible for any cost
incurred by Berkshire (including attorneys’ fees) 1in
seeking the appropriste authorizations and shall reimburse
Altresco and/or its gas suppliers for any znd all costs
incurred by Altresco and/or its gas supplizrs {including
attorneys® fees) in assisting Berkshire ir this ragsrd
that would not otherwise be incurred by Altresco and/or
its gas suppliers pursuant to their original regulatory
filings. Ncthing contained in this Agreement shall impose
any obligation on Altresco to take any action hereunder
which would-cause Altresco to be éons{dered a "natural gas
company” as defined in the Natural Gas Act.

5. Price: Berkshire shall pay Altresco for all
guantities of natural gas acquired'by Berkshire pursuant
to its ExceSsuSupply Rights at a rate per “MBtu which is
the sum of (i) a base commodity price of one dollar and

twenty-five cents ($1.25) per MMBtu in United States



cu.rency, adjusted as provided for in subsection (a),

(ii) all transpertation costs (including commodity, fuel
and other charges as well as demand (as allocated pursuant
to subsection {b}) znd other fixed cost components)
incurred by Altresco under the Transportation Agreements,
plus (iiil) any other taxes, fees or surcharges-which may
be levied by any body having jurisdiction on the sale of
natursl gas, or the transportation thereof, pursuant to
this Agreement. Berkshire shall ->ay Altresco for all
quantities of natural gas acguired by Berkshire pursuant
to its Peak Sesson Rights at a rate which is the sum of
{i) the rate paid for natural gas acguired sursuant to
Berkshire's Excess Supply Rights plus (ii) t=he precduct of
{x) the excess of the cost per MMBtu of th= least
expensive availablé alternative fuel that can be utilized
in Altresco’'s cogeneration facility as of the time that
Berkshire exercises its Peak Season Rights over the cost
per MMBtu of natural gas purchased by Altresco under the
Gas Purchase Rgreemeht as of such time and (y) the number
of MMBtu's acquired by Berkshire pursuant to its Peak ‘
Season Rights. The pérties may agree from time to time in
writing on a different pricing formula for natural gas
acquired‘by Berkshire under either its Peak Season Rights

or Excess Supply Rights..



'(a) The base commodity price shall be

adjusted in accordance with and at the same time as the
“G* component of the price of electricity is zdjusted
pursuant to the "M/N" factor and such other adjustmentsz as
described in.article VB of a Power Purchase Agreement
'dated December 3, 1987 by and between Altresco Pittsiield,
Inc. and Massachusetts Electric Company, &S amended from
time to time, which Article VB of the Power Purchase
Agreement, as asmended, is incorporated by reference in
this Agreement and made a part hereof. However, in no
event shall the base commodity price be reduced belcw one
dollar and twenty~fiye cents ($1.25) per X<Btu in United
States currency.

(b} Berkshire shall be oblizated to
reimburse Altresco for that percentage of the total
monthly demznd charges actually éaid by Altresco under
each of the Transportatidn Agreements which is eguzl to
the percentage derived by dividing the totsl gusntity of

. natural gas transported under each such Transportation
Agreement for ultimate delivery to Berkshire during the
month by an amount which is the product of Altfesco's
maximum daily firm qﬁantity under each such Transportation
Agreement and the number:of days in the month.

&. Term: This Agreement shall be effective

upon execution and shall be coterminous with the terms of



the Gas Purchase Agreement, the Support Agreerent, the
Transportation Agreements and the Berkshire Transportation
Agreement but shall terminate in the event that (1) the
parties are unzble to cbtain all necessary regulatory
permits, consents and approvals, as reguired by section 4,
on terms and conditions ressonably ascceptable to both
parties acting within a reasonsble peried of time, or

{2) either fhe Gas Purchase Agreement, the Surport
Agreement, arny of the Transpeortation Agreements or the
Berkshire Transportation Agreement is terminated pursuant

to the terms of each Agreement.

IN WITNESS WHEREOF, the parties hzreto have
executed this Agreement as of the dsy and wear first

written zhove.

ALTRESCO, 1INC.

By: Aﬁéaé?
THE BERKSHIRE GAS COMPANY

sy)’ﬂ Py )’HM

ﬁiéghPresi{:Lt & Treasurer

i

sy
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Attachment AG-1-19(b)
D.T.E. 06-27

AMENDMENT TO FUEL PURCHASE AGREEMENT

This Amendment to that certain Fuel Purchase Agreement, by and between
The Berkshire Gas Company, a Massachusetts corporation ("Berkshire Gas"), and
Altresco, Inc., a Colorado corporation ("Aliresco, Inc.") dated March 15, 1989 (the
"Fuel Purchase Agreement"), is made this 11th day of December, 1992, by and
between Berkshire Gas and Altresco Pittsfield L.P,, a Delaware limited partnership
("Altresco").

WITNESSETH

WHEREAS, Berkshire Gas and Altresco, Inc. executed the Fuel Purchaase
Agreement as part of an integrated, multi-faceted arrangement developed in
connection with the construction and implementation of a natural gas pipeline to
deliver natural gas to a 156-megawatt, primarily gas-burning cogeneration plant
located in Pittsfield, Massachusetts (the "Facility”), to be owned and operated by
Altresco;

. WHEREAS, Berkshire Gas and Altresco, Inc. and one or more of its
affiliates, have agreed to revise their business arrangement relating to the
implementation of the pipeline in a manner that requires, inter alia, an
amendment to the Fuel Purchase Agreement; and

WHEREAS, Altresco, Inc. is the general partner of Altresco, and has
assigned all of its interests in the Fuel Purchase Agreement to Altresco;

NOW THEREFORE, in consideration of the mutual covenants, agreements
and conditions herein contained, and other good and valid consideration, the
receipt and sufficiency of which are hereby acknowledged, Berkshire Gas and
Altresco agree as follows:

Paragraph 1. Definition of Terms

When used in this-Amendment, whether in the singular or in the plural, the
following words and terms shall have the following meaning:

A "Avoided Gas Cost" shall mean Berkshire Gas’ daily cost of an
incremental gas supply necessary to make an additional quantity of gas
available to Altresco pursuant to Paragraph 4 of this Amendment after
Berkshire has satisfied its other sales requirements.

B. "Avoided Cost of Service" shall mean the sum of the Avoided Gas
Cost, the short run variable operations and maintenance costs, fuel and loss
retention, and other customer related costs and carrying charges associated
with the Sales Service described in Paragraph 4 of this Amendment. Five (5)
Working Days prior to the first day of each month during the Winter Period,
unless a different notice period is otherwise mandated by Berkshire Gas’
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suppliers or transporters, Berkshire Gas shall inform Altresco of the estimated
Avoided Cost of Service of each source of supply for the following month. The
notification of such estimated Avoided Cost of Service will be made on a
confidential basis and shall not be disclosed by Altresco to any third parties
without prior written consent of Berkshire Gas. On or before the second
Working Day following the first day of each month, funless otherwise mandated
by Berkshire Gas’ suppliers or transporters) Berkshire Gas shall inform
Altresco of its Avoided Cost of Service of each of its sources of supply for the
entire month. The notification of Such Avoided Cost of Service shall remain in
effect until Berkshire Gas gives notice to Altresco of any change therein
occurring during a month, provided however, that Berkshire Gas shall use
reasonable efforts to give at least two Working Days prior notice of any such

change.

C. "Bousquet Delivery Point" shall mean the metering and delivery
facilities located on Tennessee's Adams Lateral in Pittsfield, Massachusetts at
M.P. 256A-101 + 4.53 and M.P. 256C - 101 + 4.58 through which Tennessee
delivers gas to Berkshire Gas 1) on behalf of Altresco pursuant to Tennessee's
Rate Schedule NET-EU or other applicable rate schedule; and 2) for Berkshire
Gas’ system supply needs pursuant to applicable rate schedules, and which
point is the interconnection of Tennessee's facilities and the Feedline.

D. "Feedline” shall mean the 6.2 mile natural gas pipeline linking the
Bousquet Delivery Point on Tennessee’s Adams Lateral with Altresco’'s 156-
megawatt cogeneration facilities located in Pittsfield, Massachusetts ("Facility”).

E. "Intermediate Peakday Sendout Quantity" shall mean the total
maximum daily quantity of Firm Gas Supplies available to Berkshire Gas
during the Winter Period less the maximurm daily quantity of its most expensive
source of Firm Gas Supply as calculated by that source’s Avoided Cost of
Service. Five (5) Working Days prior to the first day of each month during the
Winter Period, Berkshire Gas shall inform Altresco of such Intermediate

Peakday Sendput Quantity.

F. "Winter Period” shall mean the period beginning on November 1st
of each year and ending on the following March 31st.

G. "Peak Season Rights“ shall mean Berkshire Gas’ rights to
purchase gas pursuant to Paragraph 1(a) of the Fuel Purchase Agreement as
amended by this Amendment. .

H. "Firm Gas Supplies” shall mean supplies of natural gas available
to Berkshire Gas pursuant to a firm supply contract and transported for
delivery pursuant to 1) a firm transportation contract on a high pressure
pipeline(s}, 2) pursuant to an interrruptible transportation contract on such a
pipeline{s} when such interruptible transportation is made by backhaul or
displacement or 3} propane that can be injected into Berkshire Gas’
distribution system from Berkshire Gas’ propane vaporization plants.

2



L. "Working Day” - a day which is not a Saturday, a Sunday, or any
holiday observed by Tennessee, Berkshire Gas or Altresco.

Paragraph 2. Peak Season Rights

Paragraph 1{a) of the Fuel Purchase Agreemnent is amended so that, subject
to the conditions in Paragraph 3 of the Fuel Purchase Agreement, Aliresco shall
offer to Berkshire Gas at the Bousquet Delivery Point (or other delivery points as
agreed to by Berkshire Gas, Altresco and the transporting pipeline(s)) up to 7,500
MMBtu per day (or a mutually agreed upon greater quantity) and a total quantity
not to exceed 315,000 MMBtu (or a mutually agreed upon greater quantity) during
the Winter Period that Berkshire Gas determines, in its sole judgment, that
economical purchase of natural gas can be made under this Paragraph 2 ("Peak
Season Rights”). Five {5} Working Days prior to the first of each month during the
Winter Period Altresco shall inform Berkshire Gas of the estimated price for any
purchases of natural gas uhder this Paragraph 2 made during the next month as
determined in Section 5 of the Fuel Purchase Agreement. Berkshire Gas shall give
Altresco 24 hours notice if such Peak Season Rights are required, and upon receipt
of such notice, Altresco shall provide the requested Peak Season Rights. If such
notice is made less than 24 hours prior to the need for Peak Season Rights, then
Altresco shall provide Peak Season Rights on a best-efforts basis.

Paragraph 3. Surge Protection Service

A Altresco shall make available to Berkshire Gas at the Bousquet
Delivery Point {or other delivery points as agreed to by Berkshire Gas, Altresco
and the transporting pipelines) back-up gas supplies of up to 31,500 MMBtu
per day ("Surge Protection Service”) in the event of proration or curtailment of
firm gas supplies (including propane) or firm pipeline capacity by Berkshire
Gas’ supplier{s) or transporter(s). Such Surge Protection Service shall be
subject to the same limitations and terms and conditions contained in
Paragraph 3 of the Fuel Purchase Agreement. Berkshire Gas shall give Altresco
24 hours notice if such Surge Protection Service is required and upon receipt of
such notice, Altresco shall provide the requested Surge Protection Service. If
such notice is made less than 24 hours prior to the need for Surge Protection
Service, then Altresco shall provide Surge Protection Service on a best-efforts
basis. Berkshire Gas may exercise at its sole discretion its Peak Season Rights
pursuant to Paragraph 2 hereof before exercising its right to Surge Protection

Service hereunder.

B. Berkshire Gas shall pay Altresco for all quantities of natural gas
acquired pursuant to the Surge Protection Service at a basic rate per MMBtu
equal to 110% of the price provided in the Fuel Purchase Agreement for Peak
Season Rights. Berkshire Gas shall also pay Altresco an amount to be
mutually determined from time to time to compensate Altresco for costs related
to plant operation incurred as a result of providing Surge Protection Service

determnined as follows:



1. Berkshire Gas shall pay for all MMBtu's of Surge Protection
Service received at a rate equal to 40% of the price for Peak Season
Rights. Altresco shall hold.in a separate reserve account funds received
from Berkshire Gas pursuant to this charge for the operation of the
Plant using oil during periods of Surge Protection Service. Altresco shall
use the funds from said reserve account for maintenance, repair, or
offset to economic damage (including lost revenue during time of repair
or replacement of equipment) or physical degradation of plant or
equipment caused by the burning of fuel oil during periods and to the
extent that Berkshire Gas has utilized Surge Protection Service. Funds
held in such reserve account and not expended for the uses herein
described shall be returned to Berkshire Gas five years after collection
thereof by Altresco. There shall be no interest or penalty to Altresco
associated with the holding of these reserve account funds.

2. In calculating refunds from the reserve account established
pursuant to Paragraph 3 B of the Amendment, Altresco shall apply the
first funds collected pursuant to Paragraph 3 B. and deposited in said
reserve account to the uses permitted by Paragraph 3 B. as needed.
After use of all the funds first collected, Altresco shall apply the next
funds collected and continue this convention until all funds are
expensed or all requirements are met. In the event that funds collected
are insufficient to pay all costs associated with the economic or physical
cost of burning fuel oil, then funds received subsequently shall be
applied to the funding deficiency until such deficiency is eliminated at
which time Altresco shall again hold funds in the reserve account.
-Altresco shall provide Berkshire Gas with an accounting of all fitnds paid
into and expended from such reserve account on an annual basis,
unless a more frequent basis is mutually agreed upon by Berkshire Gas
and Altresco. :

3. In no event shall Berkshire Gas pay in excess of 150% of the price
for Peak Season Rights for Surge Protection Service.

Paragraph 4. Sales Adreement

At times during the Winter Period that Berkshire Gas has quantities of
natural gas available that are not necessary for Berkshire Gas to satisfy its system
requirements and would not require Berkshire Gas to utilize sources of supply in
excess of its Intermediate Peakday Sendout Quantity, Berkshire Gas shall offer for
sale to Altresco at the Bousquet Delivery Point natural gas in quantities up to
5,500 MMBtu per day solely for Altresco’s use in operating its Facility on days on
which Altresco’s demand for natural gas exceeds 31,500 MMBtu (or such
otherwise mutually agreed upon amount). The price (P) for such natural gas shall
be calculated as follows: '



P=A+95% (B - A}
where: _
A = the Avoided Cost of Service of natural gas to Berkshire Gas
as a consequence of making sales hereunder.

B = the cost of natural gas delivered on a firm basis by
Tennessee to the Bousquet Delivery Point for the account of
Altresco and purchased pursuant to Altresco’s long-term firm

gas supply contract(s);

provided, however, that said sales price shall never fail below one hundred one and
one half percent (101.5%) of the Avoided Cost of Service as a consequence of
making sales pursuant to this paragraph. Five (5) Working Days before the first
day of each month Altresco shall inform Berkshire Gas of the estimated cost of
natural gas as set out in (B) above, and Berkshire Gas shall inform Aliresco of the
estimated Avoided Cost of Service, taking account of differing demands on the
Berkshire Gas System, as set forth in (A) above. Two (2) Working Days after each
month, Altresco will provide Berkshire Gas with the actual cost of natural gas as
set out in (B) above. The parties recognize that transportation of certain sources
of supply available to Berkshire Gas that may be offered for sale to Altresco
pursuant to this Paragraph 4 may require the services of one or more suppliers or
transporters. Altresco will provide notification to Berkshire Gas of the quantities
of natural gas that are desired to be purchased pursuant to this Paragraph 4 at
times set by Berkshire Gas in order to meet the nominationt deadlines of the

m==—=—=yegpeetive supplier(s} and transporting pipeline(s).

Paragraph 5. Balancing and Exchange Agreement

PRt

A Berkshire Gas shall make use of tariff provisions, such as those
allowing or requiring Operational Balancing Agreements (OBA) and other
similar provisions that allow changes in nominations during the day which may
be provided by Tennessee and Berkshire Gas' suppliers, to coordinate
operations in order to reduce, to the maximum practical and econornical extent,
daily and monthly imbalances with Tennessee. Berkshire Gas and Altresco
shall take actions daily during each month to correct any imbalances that may
occur by making adjustrnents in nominations or actual receipts. To the extent
practical, Berkshire Gas will use its OBA with Tennessee to make the Altresco
receipts at the Bousquet Delivery Point equal to the confirmed nomination for
the account of Aliresco at the Bousquet Delivery Point on a daily basis.
Volhames transported for Altresco shall be deemed first through the meter. Any
variances between Altresco’s confirmed nominations at the Bousquet Delivery
Point and actual receipts by Aliresco at the Facility will be considered an
imbalance between Berkshire Gas and Altresco ("Berkshire/Altresco
Imbalances™). Upon notice from Altresco, Berkshire Gas will, to the extent
practical, act to reduce the Berkshire/Altresco Imbalances; however, Berkshire
Gas shall not be required to take actions, such as making excessive
withdrawals from storage, to reduce Berkshire/Altresco Imbalances which will
cause economic harm to its ratepayers or compromise its supply security. If in
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spite of daily efforts by the parties in coordinating operations, the
Berkshire/Altresco fmbalance is of the magnitude to cause Tennessee to
impose a daily imbalance charge or other applicable fee, a share of such
charge(s) or fee(s} will be assessed to Altresco based upon its proportional share
of the total imbalance with Tennessee that was incuured by both Berkshire Gas
-{for its system requirements} and the Berkshire/Altresco Imbalance. All end of
month Berkshire/Altresco Imbalances will be cashed out or settled in the
identical manner as provided by Tennessee’s FERC Tariff as if the

Berkshire/ Altresco Imbalance was the actual monthly imbalance between
Altresco and Tennessee at the Bousquet Delivery Point. Altresco will also be
assessed any applicable transportation fees, imbalance penalties, monthly
imbalance service charges or any other applicable fees caused by the
Berkshire/Altresco Imbalance. Altresco and Berkshire Gas may also agree to
correct any imbalance in kind.

B. Additionally, if mutually agreeable and economically beneficial to
both parties, Altresco and Berkshire Gas may agree to settle Berkshire/Altresco
Imbalances by buying and selling to each other. Actual deliveries to Altresco at
the Facility which are in excess of confirmed nominations will be treated as
"Excess Deliveries." Actual deliveries to Altresco at the Facility which are less
than confirmed nominations will be treated as "Excess Receipts.” If such
correction is made among the parties, Berkshire Gas shall sell Excess
Deliveries at a price pursuant to Paragraph 4 hereof. Altresco shall sell Excess

_Receipts to Berkshire Gas at a price for Excess Supply Rights pursuant to
Paragraph 5 of the Fuel Purchase Agreement. Any amounts of natural gas
purchased by Berkshire Gas pursuant to this Paragraph 5 B shall not be
considered in determining the daily or winter period amounts pursuant to
Paragraph 2 hereof.

C. On days when Berkshire Gas has nominated deliveries of gas
pursuant to agreements not requiring even hourly takes or that allow changes
in nomination during the day pursuant to this Paragraph 5, Berkshire Gas
shall nominate for delivery at the Bousquet Delivery point to the extent
practical; sufficient quantities of gas under its varlous gas supply contracts to
minimize Aliresco’s expected variation in hourly or revised daily takes, provided
that Altresco’s hourly takes may not exceed 5.5% of its total daily metered
quantity. Further, at no time will Berkshire Gas be required to nominate more
than 5,500 MMBtu for delivery at the Bousquet Delivery Point during a single
day. The parties further agree to use best efforts to coordinate dispatch
nominations to Tennessee for deliveries of natural gas to meet variations in
Berkshire Gas’ own distribution system needs.

D. Berkshire Gas will be responsible for confirming all nominations
of all deliveries by Tennessee to the Bousquet Delivery Point, including gas
quantities for the accounts of both Berkshire Gas and Altresco. Altresco shall
notify Berkshire Gas by facsimile of Altresco nominated quantities for the
Bousquet Delivery Point two hours {or as mutually agreed upon) prior to the
time at which Berkshire is required to nominate its daily quantities for its

6



system supply with Tennessee. Berkshire shall also provide Altresco with the
previous day’s Berkshire/Altresco Imbalance by facsimile two hours (or such
other time as mutually agreed upon) prior to the time Altresco is required to
nominate its daily gas quantities for the Facility with Tennessee.

E. Berkshire Gas and Altresco recognize that Tennessee’s FERC Gas
Tariff is subject to change from time to time and that changes in the future
may effect operations under this Amendment. Berkshire Gas and Altresco
may conier after any such change and develop procedures or revise this
Amendment to achieve the goals of economic, coordinated delivery of Berkshire
Gas' supplies and Altresco’s supplies to the mutual benefit of the parties.

Paragraph 6. Accounting Conventions, Record Keeping Requirments

A At times when Berkshire Gas is not accepting natural gas from
Altresco pursuant to Paragraph 1(a) of the Fuel Purchase Agreement as
amended by Paragraph 2 of this Amendment, it shall be deemed for purposes of
determining a price for Firrn Gas Supplies for sale to Altresco pursuant to
Paragraph 4 hereof that Berkshire Gas has not utilized any sources of supply
in excess of its Intermediate Peakday Sendout Quantity.

B. Berkshire Gas and Altresco shall exchange information on as
frequent a basis as necessary to facilitate the efficient, economical and safe
operation of Berkshire Gas’ system, the Feedline and Altresco’s Facility. To
that end, Berkshire Gas and Altresco shall designate operating personnel to
receive information from and transmit daily information to the other party.
Such designated personnel shall meet on a regular basis to resolve any
difficulties in the transmission or receipt of information and to familiarize
themselves with the operations of the other in order to understand and improve
the quality of the communications between Berkshire Gas and Altresco.

C. All billings and payments for the services provided in Paragraphs
2. 3, 4 and 5 of this Amendment will be rendered and paid by the applicable
party in accordance with the procedures deseribed in Articles 8 and 10 of the
Natural Gas Transportation Agreement, dated March 15, 1989, between
Berkshire Gas and Altresco.

Paragraph 7. Integration with Other Agreements

This Amendment shall amend the Fuel Purchase Agreement to the extent
necessary to implement the agreements contained herein. Any conflict,
contradictions, or ambiguities created by comparison of this Amendment and the
Fuel Purchase Agreement shall be resolved by giving full force and effect to the
provisions contained herein, and all interpretations of said Fuel Purchase
Agreement shall be made in a manner consistent with and supportive of the
agreements contained herein. Except as changed by this Amendment the Fuel
Purchase Agreement shall remain in full force and effect.



IN WITNESS WHEREOF, the Parties hereto have executed this Amendroent as of
this 11th day of December, 1992.

The Berkshire Gas Company Altresco Pittsfield L.P.

by its General Partner,
-7

Altresco,
ItS Mc-ﬂ chH* Its- //eé:sfpé:/\r?———




Witness:
Date:

Question
AG-1-20:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Describe in detail the Company’s past, current, or planned efforts to enforce its
rights pursuant to the AFPA, if any.

The Company has analyzed its ability to enforce the FPA rights and believes that
its best strategy remains to continue to utilize the rights available pursuant to the
Transportation Agreement and to develop new opportunities for mutual benefits
for the Company, its customers and the plant operator.



Witness:
Date:

Question
AG-1-21:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to the Company’s response fo D.T.E. 05-58, AG-RR-1. Define
“supply agreements” and “regular oversight of the project.”

The reference to “supply agreements” is intended to mean the “Gas Purchase
Agreement” defined within the FPA and referenced in the Company's response
to Information Request AG 1-19. The reference to “regular oversight” described
the fact that the Company had regular meetings and discussions with the plant’s
personnel throughout the term of the FPA and AFPA. The Company was
generally aware of the gas supply planning practices of the plant operator.



Witness:
Date:

Question
AG-1-22:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to the Company’s response to D.T.E. 05-58, AG-RR-1. Explain why
the plant operator lost its transportation rights on the Tennessee system.

The Company understands that the plant operator released its transportation
rights on the Tennessee system because of its assessment of the region’s
electricity market. See response to Information Request AG-1-13. See also
Attachment AG-1-22(a) for the contract between Coral and Tennessee whereby
Pittsfield Generating released its rights to the capacity. FERC approval of this
contract is Attachment AG-1-22(b).



The Berkshire Gas Company

AG-1-22(a)
DTE-0Q6-27
o
ép|Rat,
B B
November 15, 2004 OAR = e
= Zoe
Ms. Magalic Roman Salas, Secrotary gﬁ'&
Feders] Energy Repulatory Commission 3,, L=
888 First Street, N.B. -ﬁ-sz m
Washington, D.C. 20426 g =

e Nmamﬁmﬁgnmgm RPYS-312- Md
Dyear Ms, Salas:

Pursuant to Section 4 of the Nanwal Gag Act “NGA™), Part 154 of the Regulations of the
Federal Energy Regulatory Commission (“Commission™), 18 C.P.R. Pert 154, Tennsssee Gas
Pipelint Company (“Tesmesser”™) hereby tenders for Sling and scceptance an oniginal and five
copies of two gas transportation agresments betwees Tennssses and Corel Encrgy Resoarves,
L.P. ("Coral™) pursnant ko Tennessee’s Rate Schedule FT-A (“FT-A Sexvice Agroemonts”) and
two negotisted mite loBiey agreaments (Negotisind Rate Agreements™) dated November 12,
2004, The FT-A Scrvice Agreements and the Negofiated Rate Agreements reflect a negotisied
rate arrangeoent between Teonegres and Coral for service to be affective as roquested below
{*Negotlated Rato Arrangement™).

For the reasons stated below, Teonesses requests fhat if the Commission issues an onder on or
before Noversber 19, 2004, it accept and spprove the Negolisted Rate Amampoment {o bo
effective Docamber 1, 2004, and if the Commussion issnes an order on or after November 20,
2004, it accept and epprove the Nogotiated Rate Azangement to be effective January T, 2005,

On August 30, 1996, in Docket No. RF96-312-000, the Cammission approved, subiect to

itions, Tennesses's July 16, 1996, taniff filing anthorizing Tesnesson o clarge nogotiated
sates for its tranaportation snd storege services. Tennesees Gas Pipelipe Co,, 76 FERC Y 61,224
order on rek’s, 77 FFRC ¥ 61,215 (1996). T made its rate Bling pureuant fo
the Commission’s Policy Stajmuent, which the Commission ismued on Jepmary 31, 1996, and

! Temazasce provides for mu cutimly paperleas, cloctromic comtract gystem.  The filed FT-A Servics
Agrecmenis tep plicas of the electronic FT-A Servics Agresmpats cxocated an-lins by Consl. The fed FT-
A Service Agrezrnents contin no Gevierions S Tenneasss's pro forme FT-A Service Agrmencdt. Due bn the
mechanics of Temmessee's PASSKREY cystem, if the Negotinied Kate Arsugsmont is pot spproved effective
ik ber |, 2004, the bers essignad to the srrangement will changs, 1f thef oo, Tennesms will
nform the Comission of the new contract aumbers.

Tannaxioe Gy Fipeior

001 Louleiana et HOUNON Tl 17002
PO B a5l Housion, Texls FIasisd)
o roALNH




Mg, Magalie Rornan Salas, Secretary
Federal Energy Regulatory Commtission
November 15, 2004

Page2

modified on July 25, 2003° Both the Policy Stetemen} snd the orders spgroving Toonessee's
aegotiated rate option requive Tennessee, when irpleztenting a negotisted so contract, to file
cither the contract or tariff sheels identifying snd describing the tramssction. Termosses Gas
Pipetine Oy, 77 PERC =1 61,877; Policy Statement, 74 FERC at 61,241, The Commission bes
stated that pipelines’ megotiasted mate Alings must disclose all considerstion linked fo the
agreement. Columbia Gulf Trpsmission Co,, 85 FERL 9 61,373 (1998) (“Colymbie Gulf™). As
1o the disclosure of conaiderstion, the Commission stated, “in soy pipeline fling of a negotiated
rate agresment, sy other agreement, understanding, noputiation of consideration linked to the
agteament must be dsslosed in the pipeline’s Sling™ Colnmbia Gulf, 85 FERC &t 62,424,

On Jely §, 2002, Tennossee filed a nogotiated rufe arvangement befween Tenpesses snd
Pittafield Generating Co,, LP. (“Pittafiefd”) in Docket Nos. RF96-312-077 and -081, ntilizing
the: negotisted rete alternative suthorized by the orders approving Tennessee’s negotiated mte
suthority and the Policy Statement. The PiitsGeld negotisted rate prrengement rlated to
Pittafield’s conversion of service from Rate Schedule NET-234 to Ratc Schadule FT-A, which
wmwadbyihecommisﬁmmmmlzm’

On Movember 12, 2004, Pittsfield pemmenently veleased the Pittefieid negotiated mie
anangement to Coral pimsusnt to the capacity roleage provisions of Tenntssee’s FERC Gas
Tanff, Tennessee is submitting the Negotisted Rate Armangement with Cosal to reflect the
permanent assignment of the FI-A teasgportation service snd nogotited rads agrecmentsy to
Coral. As notsgd by the terms of the permenent refease, the Negotiated Rate Anangement will
becoms cffsctive Decermber 1, 2004, or January 1. 2005, depending upon the timing of the
Commission's spproval of this fling.

Tentessoe now seeka i implement the Negotiated Rate Armangenent with Coral via the
negotisted 1ate agreement alternative anthotizad by the onders approving Teansssea’s pegatiated
tate suthority acd the Polipy Stetoment. The agrecments reflecting the Negotisted Rate
Arrangement provide the foflowing mformation: 1} exect iegal narnes of the shipperw; 2} the
totul charges (rats and spplicabis surchergas); 3) the receipt and dalivery points; 4) the vohmes
of gas to be tansported; and 5} the epplicable rate schecule for the service, Congisient with

the Information set forth in the agreements under Appendix A Rilly discloses the
esgentind conditions invalved in the negotiated ratc transastions, inchiding a specification of all
consideration. The nogotiatcd rates are identical to thoss approved by the Cosmmission in its
Aupust 2, 2002, Order, The throughput commitmnents assovigted with the negotiated ratea have
heent revised ta reflect the temaining term of the agreemants. The finn travsportation sgreoments
contsin no provisions that jmaterially deviate froze the pro forma comtrasts contained in
Teomesses's TanfY, In addition, in accordanes with ths ordezs approving Tenmessee’s nogotizted
mnpﬁmemwﬂlhepmmgoﬁmdmmﬁminmmmﬂitmbeﬁm
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Ms. Magalie Roman Salas, Secretary
Federal Energy Regulatory Commission
November 15, 2004

Page 3

separately identified, and separately totaled 25 part of and in the format of Statements G, I, and J
in Tennessee's fiture Section 4 rate case filings,

Materials Enelosed

In accordance with 18. CFR. § 154.7(aX1), Tennessee states that the following items are
included in this fling:

M
2
3

)

ce and

The instant transmittal letter;
Paper copies of the Negotiated Rate Arrangement;

A form of notice suitable for publication in the Federal Register in accordance
with 18 C.F.R. § 154.209; and

An electronic version of the Federal Register Notice on a 3 ¥-inch digkette.

dence

The undersigned certifies that a copy of this filing has been mailed to each of
Tennessee’s customers and affected state regulatory commissions.

The names, titles, and mailing addresses of the persons to whom correspondence and
communications concerning this filing should be directed are as follows:

Marguerite Woung-Chapman Byron S. Wright, Vice President
General Counsel “Milton Palmer, Director

*Jay V. All Rates and Regulatory Affairs
Counsel Tennessee Gas Pipeline Company
Tennessse Gas Pipeline Company 1001 Louisiana Strest

1001 Louisiana Street Houston, TX 77002

Houston, TX 77002 (713) 420-3297

(713) 420-5589 (713) 420-1605 (fax)

(713) 420-1601 (fax)




Ms, Magatie Roman Salaz, Secretary

Pederel Energy Regutatory Commission

November 15, 2004

Page 4
#Janics A. Alperin *Michast D. Moote
Associate Generzl Counsel Director, Federal Agency Affairs
EF Peso Corpration E] Pasos Corparation
555 1% Seet, NW 555 11% Street, NW
Suite 750 Stz 750
Washington, DT 20004 Washington, DO 20004
(202} 6373514 (202) 637-3537
(202} 637-3501 (Fax). {202) 637-3501 (fax)

(* Persons designated for service In accordance with Rule 203 of the Comuission’s Rules of
Practice and Procedure, 18 CER. § 395.203, Teuncsses requesty that the Comumission waive
Rule 203(b)(3) to allow four petsons to be designated to recoive service.)

Effective Dute

Temmesses respecifufly requasty that the Commission grant alf waivers of its Reguiations
nrcessary to accopt this filing ond spprove Gie Negotiated Rate Arrengement to be effective on
Docember 1, 2004, if the Comenigsion issues &n order on or before November 19, 2004, or
Yanuary 1, 2005, if the Commission isaues & order after Noverber 19, 2004,

Any questions regarding this filing may be directed 1o the undersigned at (713) 420-5589,

* Tennossee reacrves the right, if e Commuizeion does not approve any poriion of the Negatisied Rate Amangement
pemnast to fhe terrest ax filed hevein, tor withotaw ds Gling,




November 12, 2004

Coral Energy Resources, L.P.
308 Fannin

Sulte 700

Houstan, TX 77010

Aftention: Jean Foard

RE:  Firm Transportafion Negotiated Rate Letter Agreement
Tennassea FI1-A Service Package No. 47697

Dear Jean:

Wheyeas Pitisheld Generafing Company L.P. {Piisfield) eniered Info a fim transporiation contract with
Temnessoe (as Pipeline Company {Tennesses) effective Auigust 4, 2002 (Service Package No. 40275) and
a retated Firm Transporiation Negolisted Rale Latter Agreament dated June 18, 2002 {Negofiated Rate

Arrangement); and

Whereas Tennessee, in Docket No. RIPS8-312-077 obtainad approvat from the Fedoral Energy Rexulatory
Commission {FERC) for the Negotiated Rate Arrangemant; and

Whersas Fittsfisld requested to permanently assign all rights and obligafions under Service Package No.
40775 to Coral Energy Resources, LP. {Coral) as of Dacember 1, 2004, or January 1, 2005, baged on and
subject o FERG approval, and Tennesses is agreeabls to such pesmanant assignment; and

Whersas Pitisheld successfilly posted is release request in accordance with appiicable procedures as
provided In Tennassee's FERC Gas Tanff;

Now, therefore, pursuant io Seclion 5.7 of Tennessee's FT-A Rate Schedule, Tennassee hereby agrees lo
mkmmlmﬁ«Tmmmuﬁammummmm

contract 25 fokows;

1. For he period commending Decamber 1, 2004, or January 1, 2005, hased on and subject to FERC
approval (Commancament Date), and extanding through July 31, 2007, for gas dellvered by
Tennessee on behalf of Coral under the above-referenced service packags, the applicable FT-A

rades vl ba:

] A monthly ressrvation rafe oqual to the effective madimum monthly FT-A
resarvation fate, ag if may change, plus a monthly surcharge of $3.0491 per Dih,
and a dally commodily rale equal to fhe effective maximum FT-A commadiy
rale, a3 i may change. These rates are inclisiva of surcharges,

Teaneteos s Pipeline

0 Lonisinga Strest Hovaton, Texas TANE
PO Box 2511 Hoesiow, Texas 77252 2511
Tel T340 i TAANSHR







this Negotiated Rate Agreement In order fo ansure that the original commerclal infent of the parties
g preservad,

Please acknowledge your acceptance of fhis proposal by signing both originals and retuming to the
undersigned. One fully executad original wil be retumed for your Teconds.

Sincerety,
Tennassee Gas Plpeline Company
W ey @ f iz

TITLE: ‘m. win-Fact
T AR 3,

Coral Energy Rasources L.P,

By: 6}”7 Date; "!"ZJO"F

L
NAME: DAVID wWELLsS

TME: SErdh ol VILE ARESIDE T

te al%
9 Initiat
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Service Package No: 47697
Amendment No: D

GAS TRANSPORTATION AGREEMENT
{For Use under FT-A Rate Schedule)

THIS AGREEMENT Is made and entered into as of the 1 day of December, 2004, by and
betwaan TENNESSEE GAS PIPELINE COMPANY, a Delaware Corporation, hereinafter referred
to as "Transportar” and CORAL ENERGY RESOURCES, L.P., a DELAWARE Corporation,
hareinsfter refemed to as "Shipper.” Transporter and Shipper shall coliectively be referred to
herain as the “Parties.”

ARTICLE | - DEFINITIONS

1.1 TRANSPORTATION QUANTITY - shali mean the maxdmum daily quantity of gas which
Transporter agrees to receive and transport on & firm basis, aubject fo Arficle 1] herein, for
the account of Shipper hereunder on each day during each year during the term hersof,
which shall be 2000 dekatherms. Any imitations on the quantities to be received from each
Point of Revelpt andlor delivered to each Point of Delivery shali be as specified on Exhibit
"A" attached hereto.

1.2 EQUIVALENT QUANTITY - shafl be as defined in Article | of the Generat Terms and
Conditions of Transporter's FERC Gas Tarif.

ARTICLE ]i - TRANSPORTATION

Transportation Servics - Trangporter agrees to accept and recelve daily en a firm basis, af the
Point(s} of Recelpt from Shipper or for Shipper's account such guantity of gas as Shipper makes
available up to the Transportation Quantily, and to deliver 1o or for the account of Stippar to the
Point(s) of Delivery an Equivalent Quantity of gas.

ARTICLE 1l - POINT(S) OF RECE!PT AND DELIVERY

The Primary Foint(s) of Receipt and Dellvery shall be those points specified on Exhibit "A”
attached hersto.
ARTICLE IV

All facilifes are in place to render the service provided for In this Agreement.
ARTICLE V - QUALITY SPECIFICATIONS AND STANDARDS FOR MEASUREMENT

For all gas recelved, transported and delivered hereunder the Partias apree to the Quallty
Specifications and Standards for Measuremant as specified in the Genasral Terms and Conditions
of Transportar's FERC Gas Tariff Volume No. 1. To the extent that no new measurement
facifities are instafied to provide service hereunder, measurement operations will continue in the
manner in which they have previously been handled. in the event that such facilities are not

by Transporter or a downstream pipeline, then responsibifity for oparations shail be

oparated
deemed to be Shippar's.
ARTICLE Vi - RATES AND CHARGES FOR GAS TRANSPORTATION

8.1 TRANSPORTATION RATES - Commencing upon the effsctive date hereof, the rates,
charges, and surcharges fo be pald by Shippar to Transporter for the transportation service
ed herein shall be in accordance with transporter's Rate Schedule FT-A and the
General Terms and Conditions of Transporier's FERC Gas Tariff. Except as provided to the
contrary in any writtan or electronic agreement(s) between Transporter and Shipper in effect
during the term of this Agreement, Shipper shali pay Transporter the applicable maximtm

N
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8.2

53

Service Package No: 47697
Amendment No: D

rata{s} and all other applicable charges and surcharges specified in the Summary of Rates
in Tratsportar's FERC Gas Tariff and In this Rate Schedula. Transporter and Shipper may
agrea that a specific discourted rate will apply only to certain volumes under the agreement.
Transposter and Shipper may agrea that a epecified discounted rate will apply only io
specified volumes (MDQ, TQ, commeadity volumes, Exiended Receipt and Dalivery Service
Volumes or Authorized Overrun volumes) under the Agreemant; that a specified discounted
rate will apply only if specified volumes are achieved (with the maximum rates applicable to
volumes abave the specifiad volumes or io ali volumes if the specified volumes are naver
achleved); that a specified discounted rate will apply only during specified periods of the year
or over d specifically defined period of time; that a specified discounted rate will appily only to
spacified points, zones, markels or other defined geopraphicsl area; andfor that a specified
discounted rate will apply only o production or reserves committed or dedicated to
Transporter, Transporter and Shipper may agree to a specified discounied rate pursuant to
the provisions of this Saction 6.1 provided that the discounted rate is between the appiicaiie
maximum and minimum rales for this service.

INCIDENTAL CHARGES - Shipper agrees {0 reimburse Transporter for any filing or
similar fees, which have not baen previcusly paid for by Shipper, which Transporter
incurs in rendering service heretindar,

CHANGES IN RATES AND CHARGES - Shipper agrees that Transporter shall have the
unilateral right to file with the appropriate regulatory authority and make effective changes
in {a) the rates and charges applicable to service pursuant to Transporter's Rale
Schedule FT-A, (b} the rate schedule(s) pursuant to which service hereunder Is rendered,
or (¢) any provision of the General Tarms and Conditions applicable to those rate
schedules. Tsansporier agrees that Shipper may prolast or cordest the atorementioned
filings, or may sesk authorization from duly constituted regulatory authorilies for such
adjusiment of Transporter's existing FERC Gas Tanff as may be found necessary to
assure Transporter just and reasonable rates.

ARTICLE VI - BILLINGS AND PAYMENTS

Transporter shall bill and Shipper shall pay af rates and charges in accordance with Articles V and
V1, respeciively, of the General Termis and Conditions of the FERC Gas Tariff.

ARTICLE VIl - GENERAL TERMS AND CONDITIONS

This Agreement shall be subject to the effective provisions of Transporter's Rate Schiedule FT-A and
te the General Terms and Conditions incorporated therein, as the same may be-changed or
superseded from time to time in accordance with the rules and regulations of the FERC.,

9.1

8.2

ARTICLE IX - REGULATION

This Agreemant shall be subject to all applicable and lawful govemmental statufes, orders,
nides and regufations and is contingent tpon the receipt and continuation of a necessary
reguiatory approvals or authorizations upon ferms acceptable to Transporter. This
Agreemsnt shal be void and of rio force and effect f any necassery regulatory approval is
not o obtained or confinued. All Parties hersfo shall coopearate to obtain or continue all
nacessary approvais or autharizations, but no Farly shaki be liable fo any other Pauty for
failure {0 obialn or continue such

approvais ot authorizations.,

The sarvice described herein shall be provided sublect to Subpart G, Part 284
of the FERC Regulations.



Servica Package No: 47697
Amendment No: §

ARTICLE X - RESPONSIBILITY DURING TRANSPORTATION

Except as herein specified, the responsihility for gas during transportation shail be as stated in the
Generat Tensis and Conditions of Transporter's FERC Gas Tariff Volume No. 1.

1.1

11.2

121

122

12.3

ARTICLE Xi - WARRANTIES

In addition fo the warranties set forth in Article IX of the General Terms and Conditions of
Transporter's FERC Gas Taviff, Shipper warranis the following:

{a) Shipper warrants that alf upstreamn and downstraam: {ransportation arrangements
are in place, or wiil be in place as of the requested effective date of service, and
that it hes advised the upstream and downstream transporters of the receipt and
delivery pointa under this Agreemnent and any quantity imitafions for each point
as specified on Exhibit "A” attached hersto. Shipper agrees to indemnify and
hold Transporter harmiess for refusal to transport gas hereunder in the event any
upsirsam or downatream fransporier falis to receive or deliver gas as
confemplated by this Agresment.

(b Shipper egrees to indemalfy and hold Transporter harmiess from alf suits,
actions, debls, accounts, damages, costs, losses and expenses (including
reasonabie atlorneys fess) arising from or out of breach of any warranly by
Shipper hereir.

Transporter shall not be cbligated fo provide or continue service hereunder in the event of
any breach of warranty.

ARTICLE XIl - TERM

This contract shall be effective as of 1 December, 2004 and shall remain in force and effect,
unless modified as per Exhibit B, until 30 September, 2011 (Primary Teirn') s#rwd on a month
% month basis thereafier uniess ferminated by either Party upon at ieast thirly (30) days
prior writtey notice 1o the other Party; provided, however, that if the Primary Tamm i one year
or more, then any righs to Shipper's exiension of this Agreement after the Primary Term
shall be governed by Article J1l, Saction 10.4 of the General Terms and Conditions of
Transporter's FERC Gas Tanif, provided further, il the FERC or other governmentat body
having § over the service renderad pursuant to this Agreement authorizes
abardonment of such servics, this Agreement shall terminate on the abandonment date
pamitted by the FERC or such other goverrymertal body.

Anw porions of this Agresment necessary to resolve or cash out imbalances underthis
Agresment as required by the General Terms and Condifions of Transporter's Tariff shall
survive the other parts of this Agresment until such time as such balancing has been
accompished; provided, however, that Transporter notifias Shippar of such imbaiance not
iater than Swaelve months after the termination of this Agreament.

This Agreement will terminate automatically upon written notice from Transporter in the
event Shipper falls 1o pay all of the amount of any bill for service rendered by Transporter
hareunder in accord with the terms and conditlons of Article V| of the General Terms and

Conditions of Transporter's FERC Gas Tarif.

ARTICLE XIif - NOTICE

.




Service Package No: 47697
Amendment No: 0

Excesptas.omenv%seprovidedmmeeenemﬁmandmmm appficable to this Agreement,
anynoﬁceundumisAgrwnentshallbainwﬁﬁngandmalledtamepostd’ﬁceaddressofmePady

intanded fo receive the same, as follows:
TRANSPORTER: Tennessae Gas Pipeline Company

P. 0, Box 2511
Houstsn, Texas 77252-2511

Atteriion: Dirsctor, Transportation Contsol

SHIPRER:
NOTICES: CORAL ENERGY RESOURCES, L.P.
900 FANNIN
SUITE 700
HOUSTON, TX USA-TTO10

Attention: SHARON 8. PYBURN

BILLING: CORAL ENERGY RESOURCES, L.P.
809 FANNIN
SUITE 700
HOUSTON,TX,USA-77010

Attention:.JUDY NGUYEN

or to such other address as either Parly shall designate by formal written notice to the other,
ARTICLE XIV - ASSIGNMENTS

14.1 mem@wwmwmaﬂmmmmWsmmr
undw&mpmvbimsofmym.deedofmt. indenture, of other instrument which
hwmutadormayaxacutohemaﬂsrasmumyﬁrhdebtadma Either Party may,
mmmﬂwhgmﬂdhohigaﬂonundermismmam. assign any of its rights
heretinder to a company with which it is affifated, Otherwise, Shipper shall not assign this

aruoranyofmmhhhamunder,mlnmrdwiﬂ!mﬁcblll,SmﬁGnﬂoftha
General Terms and Conditions of Transporter's FERC Gas Tarifl,

14.2 mmmmmusmwmm,mm.amlmmmmm.
mmwymmmm.dmmmmsmmmﬁm-mmﬁgmam shail be
mmmemamwinmmmkmmem

ARTICLE XV - MISCELLANEOUS

151 THE INTERPRETATION AND PERFORMANCE OF THIS CONTRACT SHALL BE IN
ACCORDANCE WITH AND CONTROLLED BY THE LAWS OF THE STATE OF TEXAS,
WITHOUT REGARD TO THE DOCTRINES GOVERNING CHOICE OF LAW.

152 [fany pmvisionulﬂﬁsﬁamamntisdeclamdmﬁand vuid, or voidable, by & court of
competant jurisdiction, ﬂ'lenlhatprovh!onwinbeconssdu‘edmableateiﬂtewaﬂy's
oplion; mﬂmemmmamm,memmmpmﬁsmamwm
ghali remain in fuil force and effact.

wnemunan




Sarvice Package No: 47697
Amendment No: 0

153  Unless otherwise expressly providad in this Agreement or Transporter's Ges Tariff, no
modification of or supplement fo the terms and provisions stated in this Agreement shall be
or become effective until Shipper has submitted a request for change through PASSKEY
and Shipper has been notified through PASSKEY of Transporter's agreement fo such

change.

15.4  Exhibit"A" attached hereto is incomporated herain by reference and made a part hereof for
&ll purposes,
1N WITNESS WHEREOF, the Parfies hereto have caused this Agreement o be duly
executed ag of the date first hereinabove written,

TENNESSEE GAS PIPELINE COMPARY

ayY:

Anent and Attorney-in-Fact

CORAL ENERGY RESOURCES, LP.

BY:
TITLE:
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GAS TRANSPORTATION AGREEMENT
{For Use under Rate Schedule FS)

EXHIBIT B
TO GAS TRANSPORTATION AGREEMENT
DATED 1, December, 2004
BETWEEN
TENNESSEE GAS PIPELINE COMPANY
AND
CORAL ENERGY RESOURCES, L.P.

BUYOUT/EARLY TERMINATION PROVISIONS®

SERVICE PACKAGE: 47897

BUYOUT PERIOD(S)

AMOUNT OF TQ REDUCED

FOR PERIOD(S)

AMOUNT OF

BUYOUT PAYMENT
FOR PERIOD(S)

ANY LIMITATIONS ON
THE EXERCISE OF THE
BUYOUT/TERMINATION
OPTION AS BID BY
THE SHIPPER:

* NOTICE MUST BE GIVEN AS PROVIDED FOR IN THE NET PRESENT VALUE
STANDARD OF THE GENERAL TERMS AND CONDITIONS.




Suite 700
Houston, TX 77010

Attention: Jean Foard

RE: i Transportation Negotiated Rats Letier Agresment
Tennessee FT-A Sefvica Package No. 47498

Dear Jear;

Whereas Phisfiek Generating Company LP. (Pitistield) entered into a firm fransportation contract with
Tmmemﬁmﬁmmnpmyﬁenm)aﬁm.ﬂugmﬁ.M(ngamm-i)m
2 relatsd Firn Transportaion Negofiated Rate Letier Agreement dated Juna 18, 2002 (Negotisted Rafe

Amangement); and

Whereas Tennesses, i Docket No. RPS6-312-081 obisined approval from the Federal Energy Reguiatory
mmmm@mmwmmmmum

mwmmmmmﬂymwmhﬁwmmﬂ&mmem
40274bcnralEnefgwaomas.L.P.(Cma|}asofDecember1.W.GMWLM,MMW
stmpdeERCappma.aMTmhagmaabhmmmmmmw

Whereas Piftsfield mummmminmﬂmmapmpmmas
provided in Tennessee's FERC Gas Tariff;

Now.mwmm&mﬁ.?mem'sFTAﬂmmw&.Tmme
adiustﬂshmappltaﬂaﬁ%hanspmtaﬁmrataforﬂa sarvice provided under the abovereferenced
conlract as follows:

1. Forihepabdmmmdngﬂeombertm,awmmtmﬂﬁ.basadmaﬂmwﬁﬂc
W{WD#&LMWWJW%N&WQE@MW
Tmmwacmmmwmmwmwnﬁ

rates wil be:

i Anmﬂﬂymsavaﬁmrﬁnaqudh&asﬁaﬂwma@mmﬂlmﬁ-a
mesarvation rate, as it may change, plus a monthly surcharge of $4.5321 per Dth,
arﬂadalywmﬁ&y@aequalbﬂu%maﬂnumﬁ-ﬁmﬂﬂy
vate, 2 it may change. These raies ara inclusive of surcharges.

Tovewsnn Gxx

O] Lowisi 'wwMTm T2
90 Bax 2511 Honstoe, Tew 77222511
Tof FI3AZ.231 e TSILOSKT




) maddﬁnn.s&ﬁppermwshaqumﬁyofgasfwfualmdmsesaqua!mﬂe
appihaﬁeﬁ-hmmmwwfmga,asnmdma.

Fective August 1, zw?.ﬂwmmﬁmra!aundarm.ﬂgreanmtm be the eflective
madmum Hﬁmvﬂmmd.mmmﬁrmm.am may change from time-to-time. in
m,Sﬁmemympﬂwﬂe-WwﬁarmMW-AmMasmwsh
aqwdgawwmmappmmmmmmﬁ-a

i HﬂnFERCappmmﬁﬁsﬁammsMaﬁmﬁmDmnbartm,smpwmaﬂmdm.fwa
mﬂd@mmﬁmMmmWMﬁmmm
mmugwmmmmpm.amwmzmmmmmmmm

Thioughput Commiiment Period, Tennessee shal adjust the rate paid duing the Throughput
mmmwmmmwimmmmmmeqwmm
mmmﬁamwmmmwmwmmmmmwm
mmwmmmmnmmmmmmmmmm.
Q\Wﬁ\ﬂmﬂﬂsmﬂrﬂehmm;)m paymaﬁﬂﬂﬁntmdaysdmptoian
invoica from Tennassee. To determine whether Shipper has met Iis Throughput Commitmert
duingﬂa’nrwghwtcommﬂmmpemd, Tennesseesmﬂwmldarmipper’smalmhnl
fhroughput during that period. mppawnlmmmmmmmmmwn
mwsmmmmmwmmmmm@pmmmmmm

'} Hﬂ%FE%Gappmﬂ\isAgrwuanteﬁacﬂveJanm 1, 2005, Shipper shalt malrtain, for a
pwhdofﬂimmﬂwmmemﬂmmmmmmmdﬂn&um
(rmoughputcamnmuemmw).amtalmughmom,m.mmmdams«mm
wm.mmawmmwmwmmmm
wm.mwwwwawam,mmMmmmmmm
Commitment. Taﬂwmmmmmmmcmmmandmthymmowa

cmmmﬂmhd.nmmsmiad]mtﬂwmtepalddudngmemmghpm
mmmwmmaleprmmmmwwmwbﬂm
mmmnﬁmmmmmmwmnﬁmmmwm
mmwmw-mmmmmm@mmmmmmmnm
WMImeMhmummwmhmnmprmm
invoice from Tennessse. Tummmmwhammmwwcmmm
mmmmmmmm.raWMImmWsmnm
¥woughput during that period. &mpavﬁlnothavemetﬂsmwghptﬁmmaneMoMyif
mmmmmm&mmmmmcommmdmm
ThroughptﬁComnﬁ!msrﬂPeﬂod.

Tthegoﬂ&edRaiahgremuﬁsmﬁbeﬂhdwﬁhﬁmFERCaﬁhmmhappryﬂu
FERC. Through July 31, M.Wmaﬂnﬁmemmpoﬂwﬁrmatmaﬁcm

lfarymcfmisueguthbd RataﬁgaenMamdisaﬁnmdbywm, nilemaking,
reguiation, or policy of the M.Tmmimmmmwm
Agresment, Hanytemofﬁisuegoﬁedmmmmmhwwaymdﬁedbyom.
rulemaking, regulation, orpormyafﬁueFERC.Temmaeand Coral may metually agree 1o amend




s Negofiated RatehgmammmmahmummaimemigmlmmmrdalmGrﬁmparﬂes
are preserved.

Hamamﬁedgemmmmofmmwwnmm&oﬂglmmmmwm
ummm.mmmmdmmwmmmmmmm

Sincerely,

Tennessse Gas Pipeline Company _

By: aﬁ&(‘ nm..lj:l:i

NAME: G. Chapmen il %’lt- 1%
JE: Agent & Atiorney-in-Fact

Agent and Attomey-in-Fact

Coral Energy Resources LP.

By: @Z- Date:, 1) llt!ﬂﬂ-[-

NAME: Dpf) wWertes
TME  Sermol e fresoin 7




Service Package No: 47498
Amendment No: O

GAS TRANSPORTATION AGREEMENT
(For Use under FT-A Rate Schedule)

THIS AGREEMENT is made and antered into as of the 1 day of December, 2004, by and
between TENNESSEE GAS PIPELINE COMPANY, a Dataware Corporation, hereinafter referred
1o as “Trensporter” and CORAL ENERGY RESOURCES, L.P., a DELAWARE Corporation,
hereinafter referred to as "Shipper.” Transporier and Shipper shall collectively be referred to

ARTICLE | - DEFINITIONS

1.1 TRANSPORTATION QUANTITY - shall mean the meximum dally quantity of gas which
Tmpmteragfeestnmsi\reandmportmaﬁm basis, subject to Article I} herein, for
the aceount of Shipper heraunder on each day during each year during the term heraaf,
which shaill be 31500 dekatherms. Mylhniinﬁonsonmeqwﬁﬁestobememdﬁun
mmwﬂmmmmmmmmmmmsmﬁwm
Exhibit "A~ attached hereto.

12 EQUNALEIWTQUANTWY-MM&;MMMArﬁdelofﬂxe General Terms and
Canditions of Transporters FERC Gas Tanft.

ARTICLE Il - TRANSPORTATION

Tmnspumﬁon'sm-mnsponaragreestoamptand raceive dafly on a firn basis, at the
Point{s) of Recelpt from Shipper of for Shipper’s account stich quantity of gas as Shipper makes
available up to the Transportation Quantity, and 1o deliver to or for the account of Shipper to the

Poini{s) of Detivery an Equivaient Quantity of gas.
ARTICLE [il - POINT(S) OF RECEIPT AND DELIVERY

The Primary Polnt(s) of Recsipt and Delivery shall be thosa points specified on Exhibit A"
attachad herelo.
ARTICLE IV

Al faciliies are in place to render the service provided for in this Agreement.
ARTICLE V - QUALITY SPECIFICATIONS AND STANDARDS FOR MEASUREMENT

For ali gas received, transported and deliverad hereunder the Partles agree to the Quatlly
Specifications and Standsrds for Measurement as specified in the General Terms and Conditions
of Transporter's FERC Gas Teriff Volume No. 1. To the extent that no new measuremant
tacilities are instafied to provide service hereunder, measurement operations will gontinue in the
mianner in which they have previously been handled. in the event that such faciiities are not
operatad by Traneposter or & downstream pipeline, then responsibility for operations shall be
deemed to be Shipper's.

ARTICLE V1 - RATES AND CHARGES FOR GAS TRANSPORTATION

6.1 TRANSPORTATION RATES - Commencing upon the effective date heresf, the rates,
cha:gs,ands«.mhatgashbepaldbysmppeer ter for the transportation sevvice
provided herein shall be in accordance with transporters Rate Schedule FT-Aand the
GmmesmCmdmnsamensporwfs FERC Gas Tariff. Except as provided to the




6.2

8.3

Service Package No: 47488
Amendmant No: G

rate(s)andaﬂoherappﬁcablechargesand surcharges specified iri the Summary of Rates
in Tranporters FERC Gas Tariff and in this Rate Schedule. Transporter and Shipper may
agreamataspadﬁcdbwumad rate will apply only to certain volumes under the agreament.
Transporter and Shipper may agree that a specified discounted rate will apply only fo
specified volumes (MDQ, TQ, commodity volumes, Extended Receipt and Delivery Service
Volumes or Authotized Overrun volumes) under the Agreement; that a.spacifiad discountad
rate wil apply only i specified volumes are achieved {with the maximum rates applicable to
wummammmcmedmmmwmbﬁlvdmﬁmasmﬁwmmm
M;Mammmwmmmwmmmﬁmm
or over a specifically defined period of tme; that 2 specified discounted rate wilf apply only to
specified poirts, zones, markets or other defined gaographical area; and/or that a specified
&muntedmtewﬂlapﬂ?owwpmducﬁonormmasmmmadwdedmmw
Transporier. Transposter and Shipper may agree i a specified discounted rate purstiant to
thepmvbmoﬂhlsswbnm providedﬂtatmediscomtad rate is betwesn the applicable
maximum snd minimum rates for this servics.

INCIDENTAL CHARGES - Shipper agrees io reimbusse Transporter for any filing or
aimikar fees, which have not besn previously paid for by Shipper, which Traneporter
incurs in rendering service hereunder.

CHANGES IN RATES AND CHARGES - Shipper agrees that Transporter shall have the
uritateral right fo file with the appropriate regulatory authority and make effective changes
m{a)memtessndd’argaaappmwsendcepursumtthmponefsﬁate
Schedule FT-A, (b) the rate schedule(s) pursuant to which service hereunder is rendered,
ot {¢} any provision of the General Terms and Conditions applicabie o those rate
schedules. Transporier agrees that Shipper may protest or contest the aforementioned
filings, or may seek authorization from duly constituted regulatory autherities for such
adjustment of Transporters existing FERC Gas Tariff as may be found necessary to

. assure Transporter just and regscnabla rates.

ARTICLE VII - BILLINGS AND PAYMENTS
ghall biil and Shipper shall pay ail rates and mazgasmawordancammﬁdes\fand

Transports!
W1, respectively, of tha General Terms and Conditions of the FERC Gas Tariff.

This Agreem
tothesenetal'rermamdcond&fonsineorporaﬁadﬁ\erein.asmasmmaybechangedor

ARTICLE Vili - GENERAL TERMS AND CONDITIONS
ent shall be subject 1o the effective provisions of Transporter's Rats Schedule FT-A and

supemedadﬁmﬁmetotknemmdazmwﬂh the ndes and regufations of the FERC.

2.1

9.2

ARTICLE IX - REGULATION

This Agreement shall be subject fo 2t applicable and lawful govemments) statutes, orders,
nﬁesmdmguhﬁomazﬂhmrﬁngﬂnupmﬂwmbtmmﬁnuaﬁmofaimmw
regulatory approvals or authorizations uponhnmaweptwmh'rramporter. This
shanbevddandofmfamandaﬁ’actiranynemsawregmmappmalis
not so cbiained or continued. Nlmmshaﬂmmobﬁnormnﬂnwai
WWNM.MMMGMEMWMaWOMPWM
failure to cbialn or continue such
approvals of authorizetions.

The fransportation service described herain shalt be provided subject to Subpart G, Part 284
of the FERC Regutafions.



Service Package No: 47498
Amendment No: 0

ARTICLE X - RESPONSIBILITY DURING TRANSPORTATION

Exceptashaeinspeciﬁed,&ereepons&i!ﬂyforgasdumg transportation ghal be a3 stated in the
General Terms and Conditions of Transporer's FERC Gas Tariff Volume Na. 1.

111

1.2

12.1

122

12.3

ARTICLE XI - WARRANTIES

in addition to the warranties get forth in Article DtdheGenemlTemsandcondiﬁonsof
Transporier's FERC Gas Tariff, Shipper warrants the following:

(@ Shipper warrants that ali upstream and downstream transportation arrangements
are in place, or will be in p!amasofﬂaemquastedaﬁecﬁvedataefsmica, and
that it has advised the upstream and downstream transporters of the receipt and
defivery points under this Agteement and any quantity fimitations for each point
as specified on Exhibit "A* attached hereto. Shipper agrees o indemnify and
hold Transporier harmiess for refusal fo transport gas hereunder in the event any
or downstream transporter falls to receive or deflver gas as

contemplated by this Agresment.

(b} Shipper agrees to mdemnify and hold Transporter harmless from all suits,
actions, debts, accounis, damages, costs, losses and expensas (including
reasonable attomeys feas) arising from or aut of breach of any warranty by

Shipper herein.

Transportershallnctbeohﬁgaledmpmvidéornonﬁnuesewimhereundummawerﬂof
anybr_ead'lufwamnty. :

ARTICLE XN - TERM

This contract shall be effective a5 of 1 Dacamber, 2004 and shall remain in force and effect,
uniess modified asperExhb&B.mt!SOApril.zmz (Primary Term’) and on a month 1o
monhbauiamareaﬂerunmtarmimmdbyem Paﬂyupmatlaastﬂﬁrty(w)dayspﬁar
written nofice 1o the other Party; provided, however, thet If the Primary Term is one year or
more, mananyﬂghhtnSthmuionof this Agreement after the Primary Term shall
be governed by Articla 1il, Section 10.4ofﬁleGMTennsmdconcﬁﬁonsof
Transporiers chsmrmwmm.ammmwmmmmm
having jurisdiction over the service rendared mmwﬁhﬁs%mwm
mmdwm.mmwmmmmmmmmm

permiited by the FERC or such other governmental body.

AnyporﬁonsofﬂﬁsAgmmmmybmolveormh out imbalances under this
ent as requirad by the Genera! Terms and Conditions of Transporter's Tarif shalt
wtheoMmrbofﬁisAgmmﬁurﬁlsuchﬁnaassmhbahmhghasbeen
accomplished; provided, however, that Transporisr nofifies Shipper of such imbalance not
\ater than twelve mcnmsawmahmmﬁondﬂﬁshgmmam

This Agreement will terminate attomafically upon written notice froms Tramaporter in the
eve:ﬂShbperfailsmpayaEofﬁwamuntafanybﬁl!orservicerenderedbyhanspmw
hereundar in accudwlmmmundoomﬂﬁmsofmﬁdavwfmeeewal?emsand
Conditions of Transporter's FERC Cas Tarif,

ARTICLE Xlil - NOTICE
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15.3

154

Searvice Package No: 47488
Amandment No: 0

Unless otherwise expressly provided In this Agreement or Transporter's Gas Tariff, no
modification of or supplement to the terms and provigions stated in this Agreement shall be
or become effective untif Shipper has submitted a request for change through PASSKEY
and Shipper has been notified through PASSKEY of Transporter's agreement to such

change.
Exhibit'A'attaehedhemtaisinwrpomﬁadherem byreferenceandmadeapa:tmreoffor
all purposes.

IN WITNESS WHEREQF, the Parties hereto have caused this Agreement fo be duly

emcutedasafthadatafksthweinabwemﬁﬁm

TENNESSEE GAS PIPELINE COMPANY

BY:

Agent and Attomey-in-Fact
CORAL ENERGY RESOURCES, L.P.

BY:
TITLE:
DATE:
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SERVICE PACKAGE:

BUYOUT PERIOD(S)

AMOUNT OF TQ REDUCED
FOR PERIOD(S)

AMOUNT OF
BUYOUT PAYMENT
FOR PERIODXS)

ANY LIMITATIONS ON
THE EXERCISE OF THE
BUYQUT/TERMINATION
OPTION AS BID BY
THE SHIPPER:

* NOTICE MUST BE GIVEN AS PROVIDED FOR IN THE NET PRESENT VALUE

GAS TRANSPORTATION AGREEMENT
(For Use under Rate Schedule F8)

EXHIBIT B
TO GAS TRANSPORTATION AGREEMENT
DATED 1, December, 2004
BETWEEN
TENNESSEE GAS PIPELINE COMPANY
AND
CORAL ENERGY RESOURCES, L.P.

BUYOUT/EARLY TERMINATION PROVISIONS®

47488

STANDARD OF THE GENERAL TERMS AND CONDITIONS.



UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

Tennessee Gas Pipoline Company ) Docket Nos, RP96-312-
NOTICE OF NEGOTIATED RATE

(2004

Take notice that on November 15, 2004, Tennessee Pipeline Company (*“Termessee™)
tendered for filing and acceptance six copies of 2 negotiated rate arrangement between Temnessee
and Coral Energy Resources, L.P. ("Coral”).

Tennessee requests that the negotiated rate arrangenient between Tennessee and Coral
become effective on December 1, 2004, if the Comryission issues an order on or before
November 19, 2004, otherwise, Tennessee requests that the negotiated rate arrangement become
effective on January 1, 2005.

AnypersondesiringwinimmormpmteatthisﬁﬁngnmmmﬁﬁIaocordamewﬁh
Rules 211 and 214 of the Commission’s Rules of Prattice and Procedure (18 CFR 385.211 and
385.214). Protésts will be considered by the Commission in determining the appropriate action
to be taken, but will not serve o make protestants parties to the proceeding. Any person wishing
to become a party must file a notice of intervention or motion to intervene, z8 appropriate. Such
notices, motions, or protests must be filed in accordance with the provisions of Section 154.210
of the Commission’s reguiations (18 CFR 154.210). Anyone filing an intervention or protest
must serve a copy of that document on the Applicant, Anyone filing an intervention or protest on
or befors the intervention or protest date need not serve motions to intervene or protests on

persons other than the Applicant.

paper using the “sFiling” link at http:/fwww ferc.goy. Persons msble to file electronically
should submit an original and 14 copies of the protest o intervention to the Federal Energy

Regulatory Commission, 888 First Street, N.E., Washington, D.C. 20426,

This filing is accessible on-line at hitpy/fwrww ferc.gov, using the “eLibrary” ink and is
available for review in the Commission’s Public Reference Room in Washington, D.C. Thers is
an “eSubscription” link on the web site that ensbles subscribers to receive email notification
when & document is added to 2 subseribed docket(s). For essistance with any FERC Online
service, please email FERCOnlineSupport@fers.gov, or call (866) 208-3676 (toll free). For
TTY, call (202) 502-8659.

Magalie R. Salas
Secretary






20041214-3024 Issued by FERC OSEC 12/14/2004 in Docket#: RP96-312-144
The Berkshire Gas Company
AG-1-22(b)
DTE-06-27

FEDERAL ENERGY REGULATORY COMMISSION
Washington, D.C. 20426

OFFICE OF MARKETS, TARIFFS AND RATES

In Reply Refer To:

Letter Order Pursuant to § 375.307(f)
Tennessee Gas Pipeline Company
Docket No. RP96-312-144

Issued; December 14, 2004

Tennessee Gas Pipeline Company
1001 Louisiana Street
Houston, TX 77002

Attention:  Jay V. Allen, Atiorney

Reference: Negotiated Rate Agreements - Service Package Nos. 47697 and 47498

1 adies and Gentlemen:

On November 15, 2004, Tennessee Gas Pipeline Company (Tennessee) filed the
referenced service agreements and copies of two Firm Transportation Negotiated Rate
Letter Agreements entered into between Tennessee and Coral Energy Resources, L.P.
(Coral) pursuant to Tennessee’s Rate Schedule FT-A.! Consistent with Tennessee’s
requested effective date, the FT-A Agreements and Negotiated Rate Agreements with
Coral are accepted effective January 1, 2005.

FT-A Agreement No. 47697 and the applicable Negotiated Rate Agreement
provide for a commencement date of either December 1, 2004 or January 1, 2005,
depending on the effective date approved by the Commission. The applicable FT-A rate,
which is inclusive of surcharges, is the maximum monthly FT-A reservation rate plus a
monthly surcharge of $3.0491 per Dth, and a daily commodity rate equal to the effective
maximum FT-A commodity rate. Effective August 1, 2007, the transportation rate will
be the effective maximum FT-A. The shipper will furnish a guantity of gas for fuel and
losses equal to the applicable FT-A fuel and loss percentage.

! The negotiated rate agreements, previously entered into between Tennessee and
Pittsfield Generating Co., L.P. (Pittsfield), were accepted by Commission Letter Order in
Docket Nos. RP96-196-077 and RP96-196-081 (100 FERC{ 61,151 (2002)). On
November 12, 2004, Pittsfield permanently released the negotiated rate agreements to
Coral pursuant to the capacity release provisions of Tennessee’s FERC Gas Tariff.



20041214-3024 Issued by FERC OSEC 12/14/2004 in Docket#: RP96-312-144

Docket No. RP96-312-144 2

FT-A Agreement No. 47698 and the applicable Negotiated Rate Agreement

provide for a commencement date of either December 1, 2004 or January 1, 2005,

depending on the effective date approved by the Commission. The applicable FT-A rate,

inclusive of surcharges, is the maximum monthly FT-A reservation rate plus a monthly

surcharge of $4.5321 per Dth, and a daily commodity rate equal to the effective

maximum FT-A commodity rate. Effective August 1, 2007, the transportation rate will

be the effective maximum FT-A. The shipper will furnish a quantity of gas for fuel and
 losses equal to the applicable FT-A fuel and loss percentage.

Public notice of the filing was issued on November 18, 2004. Interventions and
protests were due as provided in Section 154.210 of the Commission’s regulations.
Pursuant to Rule 214 (18 CER. § 385.214 (2004)), all timely filed motions to intervene
and any motion to intervene out-of-time filed before the issuance date of this order are
granted. Granting late intervention at this stage of the proceeding will not disrupt the
proceeding or place additional burdens on existing parties. No adverse comments Of
protests were filed.

This acceptance for filing shall not be construed as a waiver of the requirements of
Section 7 of the Natural Gas Act, as amended; nor shall it be construed as constituting
approval of the referenced filing or of any rate, charge, classification, or any rule,
regulation, or practice affecting such rate or service contained in your tariff; nor shall
such acceptance be deemed as recognition of any claimed contractual right or obligation
associated therewith; and such acceptance is without prejudice to any findings or orders
which have been or may hereafter be made by the Commission in any proceeding now
pending or hereafter instituted by or against your company.

This order constitutes final agency action. Requests for rehearing by the
Commission may be filed within 30 days of the date of issuance of this order, pursuant to
18 C.RR. § 385.713 (2003). ‘

Sincerely,

Anna V. Cochrane, Acting Director
Division of Tariffs and Market
Development - East

ce: Public File
All Parties



Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question

AG-1-23: Please refer to D.T.E. 05-58, AG-1-2 (Company Reply). Please explain the
Company’s efforts to enforce its rights under the AFPA.

Response: Please refer to the Company’s response o Information Request AG 1-20.



Witness:
Date:

Question
AG-1-24:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to D.T.E. 05-58, AG-RR-1. Please provide a copy of each GPA, TA,
and each GPA/TA amendment or successor. Identify any contract that the
Company failed to provide and explain each failure.

The Company does not maintain a copy of the GPA and is not aware of any
amendment thereto. A copy of the Transportation Agreement is provided as
Attachment AG 1-24(a). There have been no amendments to the Transportation

Agreement.



Attachment AG-1-24{2)
D.T.E. 06-27

NATURAL GAS TRANSPORTATION AGREEMENT

THIS AGREEMENT is entered into this _153th day of
March, 1989, by and between THE BERKSHIRE GAS COMPANY, 2
Massachusetts corporation. hereinafter referred to as
»Transporter,” and ALTRESCO, INC.., 2 Colorado corporation,

hereinafter referred to as “Shipper.”

WITNESSETH:

WHEREAS, Shipper has requested that Transporter
transport and deliver certain quantities of natural gas
from a mutually agreed upon point of jnterconnection
between the pipeline facilities of Transgorter and
Tennessee {(as defined herein) to Shipper's cogeneration

facility to be constructed in pittsfield, Massachusetts;

and
- WHEREAS, Transporter has agreed to provide such

transportation for Shipper subject to the terms and

conditions hereof;

NOW, THEREFORE, in consideration of the mutual

covenants, sagreements and conditions herein contained. the

Parties hereby agree &~ follows:
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ARTICLE I - DEFINITIORS

1.1 When used in this Agreement, whether in the

singular oI in the plural, the following words and terms

shall have the following meaning:

(a}

{b)

{c)

Btu: British Thermal Unit; the amount of
heat reguired to raise the temperature of
one (1) pound of distilled water from
fifty-nine degrees (59°) Fahrenheit to sixty
degrees (60°) Fahrenheit, at 2 constant
pressure of fourteen and seventy-three one

hundredths (14.73) PSIA.

Business Day: 23 Day which is not a
gaturday, Sunday ol other Day on which
commercial establishments in pittsfield,
Massachusetts or Denverl. Colorado are

authorized by law ol executive order to

remain closed.

Commercial Oggratiog_gggg: 12:01 a.m. on
the first day of the qantlh following the
date Shipper designates, in writing, as the
initial date of commercial operation of the

initial electrical generating capability of
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Shipper's cogeneration facility, which shall
not precede the later to occur of

(i) substantial completion of the
cogeneration facility for purposes of the
cogeneration facility's construction
contract, (ii) the initial date upon which
the cogeneration facility generates at least
eighty thousand kilowatts (80,000 W) of
electricity continuously for a period of
eight (8) consecutive hours, Or (iii) the

- date on which the cogeneration facility has

‘ met all requirements necessary for either
- - the Massachusetts Electric Company OT the
New England Power Company to claim the
capability of the facility in meeting its
capability responsibility requirements under
the New England Powerl Pool Agreement dated

September 1, 1971, as amended.

{(d) Contract Year: the first Contract Year
shall be the period beginning on the
Commercial Operation Tatre and continuing for
a period of twelve (1z) consecutive months
thereafter; each successive Contract Year

shall be. the period of twelve (12}



(e)

(£)

(g)

- 4 -

consecutive months commencing with the end

of the preceding Contract Year.

pay: a period of £wenty-four (24)
consecutive hours beginning and ending at
8:00 a.m. (Pittsfield, Massachusetts time),

or at such other hour as Transporter and

Shipper agree upon.

pistribution Linpe: the pipeline of
approximately eleven and one-half (11.5)
miles in length to be constructed by
Transporter from the jnitial Point of
Receipt to the point of Delivery so 23S to be
able to transport and deliver no less than
Shipper's and Transporter’s maximum daily

guantities, as set forth in sections 2.1 and

5.1.

Facilities: the Distribution Line and all
related eguipment, including but not limited
to measurement eguipment, needed by ‘
Transporter to receive natural gas at the‘
initial Point of Receipt and to transport

and deliver such natural gas to Shipper at

-

the Point of Delivery.



(h)

(i)

(3)

(k)

-5 -~

Lender: 2ny entity or entities which supply
capital, whetherl in the form of debt oI
equity, to shipper for Shipper’s
cogeneratian facility and/or for the

Facilities.
MMBty: one million (1,000,000) Btu's.

Q&M Expenses: all costs and expenses

incurréd or accrued by Transporter and
directly attributable or appropriately
allocable to Transporter in connection with
owning, operating and maintaining the
Facilities (except to the extent that
Altresco elects to capitalize such expenses
pursuant to section 3.4). those costs
incurred in connection with regulatory
requirements and all property., excise, sales
or other taxes now existing or hereinafter
imposed on Transporter as 2 résult of
Transporter's construction, ownership or

utilization of the Farilities. .

party: either Shipper OF Transporter 2aS the

context may reguire.



(1)

(m)

(n)
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Poipt of Delivery: the peint at which

natural gas shall be delivered by
Transporter to shipper. The Point of
Delivery hereunder shall be at the
interconnection between Transporter’s
Distribuﬁion f,ine and Shipper's cogeneration

facility in pittsfield, Massachusetts.

Point of Receipt: the point or points at

which all natural gas subject to this
Agreement i5 received by Transporter for
delivery to Shipper. The  initial point of
Receipt shall be at an interconnection
between Transporter and Tenﬁessee to be
constructed at or nearl Tennessee's main line
valve no. 256. The Parties may agrLee from
time to time, subject to appropriate
regulatory approvals. in wfiting. on
different oI additional Point (s) -of Receipt

under this Agreement.

rPoint of quggggnneggiqn: the pnint at
which the Facilities and Transporter's

distribution system interconnect immediately

downstream of the point of Delivery.



(o) Prime Interest Rate: the rate of interest
announced publicly by Chase Manhattan Bank,

N.A. in New York, New York from time to time
as its prime, or the equivalent, commercial
lending rate offered by said bank to its

best commercial customers.
(p) PSIA: pounds per sguare inch absolute.

(q) Tennessege: Tennessee Gas Pipeline Company

and its affiliates.

ARTICLE 2 - QUANTITIES
2.1 During the term of this Agreement, and

subject to the terms and conditions of this Agreement,

Shipper may nominate and, upon receipt of such nomination,

Transporter shall receive for transportation for the
account of Shipper- at the Point of Receipt natural gas up

to a maximum daily gquantity of forty thousand {40,000)

MMBtu's and shall on a firm basis transport and deliver an

equivalent guantity to Shipper at the Point of Delivery

for exclusive use at Shipper’s cogenaration facility.
2.2 Subject to section 11.2, on any Day or Days
during which Transporter will not fully utilize the five

thousand (5,000) MMBtu's of firm capacity provided for



pursuant to section 5.1, Shipper may request jnterruptible
transportation on behalf of Shipper from the Point of
Receipt of additional natural gas. The quantity of
natural gas to be sO transported as described herein shall
not exceed the unused portion of Transporter's firm
capacity rights under section 5.1 for the particular Day
upon which interruptible transportation is being requested
by Shipper in accordance with this section 2.2. Upon such
request of Shipper, Transporter shall transport and

deliver, oni an interruptible basis, an eguivalent guantity

of natural gas requested pursuant to this section 2.2.

ARTICLE 3 - FACILITIES
3.1 Transporter shall design, install,

construct, inspect, test, operate, repair, replace and
maintain the Facilities in accordance with Transpofter's
own specifications, in accordance with sound and prudent
natural gas industry practice and ijn accordance with all
laws, rules, regﬁlations, orders and directives of any
applicable authority having jurisdiction.

3.2 Prior to construction, Transporter shall -

submit to Shipper for review its planz for the design,

jnstallation and construction of the Facilities, such
plans to include an estimate of the total cost of design,

construction and sjpstallation. Such estimate as provided



py Transporter in accordance nerewith shall segregate the
total estimated cost of such design, construction ang
installation into standard cost categories (the
“Segregated Cost Estimates”) to be established in 3 form
to be agreed upon by the parties. Shipper shall have
thirty (30) Days following 1its receipt of Transporter's
plans to review them and to provide in writing any
suggestions for revisions to such plans. In the event and
to the extent that Shipper fails to respond within such
thirty (30) Day period, Transporter's plans for the
design, installation and construction of the Facilities,.
qnd related cost estimates, 1f any. shall be deemed
unobjectionable to Shipper in all respects. The
Facilities shall be designed, installed, constructed,
operated and maintained so as to supply natural gas on @
firm basis in accordance with the then current
requirements of Shipper's cogeneration facility. It is
the intent of the pParties that the cost of the Facilities
shall be reasonably consistent with the estimate ptovided
by Transporter in accordance with this section 3.2, taking
into account such matters as. without limitatiom.
inflation, unforeseen delays and shortages natters
arising from weather nr natural catastrophes; governmentgl

orders, regulaticn oI sction. In the event that

Transporter determines tha- the sorual cost for 3
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particular component of the design. installation and

construction costs of the Facilities will exceed the
corresponding and appropriate segregated Cost Estimate by
rwenty percent (20%) or mOIe. Transporter shall notify
shipper of such event.

3.3 Shipper and Shipper’'s Lenders shall provide
to Transporter sufficient funds to pay for the aggregate
cost of Facilities through the provisioen of Capital, as
specified in the support Agreement tO pe executed
contemporaneously with the execution of this Agreeﬁent.

3.4 1I1f, at an¥ time during the term pof this
agreement, Transporter reasonably determines that it is
necessary to (i) replace all or someé portion of the
Facilities, {(ii) relocate all or some portion of the
Facilities to comply with 2 law, rule. regulation. order
or direqtive of any applicable authority having’
jurisdiction. or (iiil) repair all or some portion of the

Facilities and the cost of each such particular event of

repalr exceeds ten thousand dollars (510,000) (it being

understood that the cost of 2 particular event of repair

less than OT equal to ten thousand dollars (Slo,ooo)_shall
he recoverable by Transporter under section 4.2), then

shipper and/or Shippér's renders shall reimburse

Transporter for rhe-cost of such replacement, relocation

or repair. Shipper shal: =lect. in its sole discreticn.



whether to (i) reimburse Transporter for the cost of such
replacement. rejocation or repair by treating all or 2
portion of such cost as an O&M Expense payable to
Transporter as a component of the Operational Charge, as
defined in section 4.2, (i) treét all or the.balance of
such cost, if any, 23S a- capitalized expense (the
“Capitalized Expenses”™) payable to Transporter pursuant to
section 3.3 and the Support agreement .or giii) reguire
that Transporter. to the extent feasible, finance the cost
of such replacement, relocation oI repair in which case
such cost, with a carrying charge calculated at
Transporter’™s actual cost of capital, shall be recovered
from Shippel through an adjustment to the Operational
Charge, 2s defined in section 4.2, ovel an amortization
period to be agreed upon by the Parties. Notwithstanding
the foregoing, if, during the fipal four (4) Contract
Year5‘0£ ;his Agreement, Transporter determines that

Transporter must repalr, relocate 0T replace all or some

portion of the Facilities to comply with a law, rule,

regulation, order or directive of any applicable authority
having jurisdiction, the Parties shall agree to an
adjustment to the term of this Agreement or., in the
alternative, upon the terms and conditions pursuant to
which Shipper and/or Shipper's Lenders shall reimburse

a equitable percentage of the

Transporter for a fair an

costs incurred in connection with such repair, relocation



or replaeement, taking into consideration the remaining
term of this Agreement,'the cost of the repair., relocation
or replacement jn relation O the original capital, the
remaining useful life of the Facilities following the
repair, relocation or replacement and the percentage of
the total throughput utilized by. Transporter in
transporting natural gas +hrough the Facilities for
Transporter's own system supply needs or to serve other
customers. 1f such repair. relocation O replacement
during such final four (4) Ccontract Years is not required
to comply with a law. rule, regulation, order ol
directive, the parties shall meet toO determine whether
shipper and/or Shipper's Lenders should reimburse
Transporter as well 238 the terms and conditions pursuant

to which such reimbursement is made. In no event shall

Shipper O shipper's Lenders be respons1b1e for or iiable

to Transporter for rezmbursement of the cost of repair or
replacement to the extent that Shipperl is able to
demonstrate that such cost arises from the repalr or
replacement of the Facilities as 2 result of or caused bY
the action of any other customel of Transporter ytilizing
the Facilities.

3.5 If, at any time during the term of this’

Agreement, the Parties wish to gtilize the Facilities.

either on a firm of 1nterrupt1b1e pasis. to transport

quantities of natural gas in excess of the sum of



Shipper's and Transporter's firm capacity rights under

Article 2 or Article 5, respectively, the parties shall

meet to agree on the terms angd conditions under which

either Party may SO utilize the Facilities.
3.6 If, at any time subsequent to the submission

of Transporter's plans for the design., installation and

construction of the Facilities to Shipper for review,
Transporter determines that the total cost of design.
installation and construction will exceed the estimated
cost provided bY Transporter to Shipper pursuant to
section 3.2 by twenty percent (20%) or more, Transporter -
shall immediately notify Shipper in writing, specifying
the reasons for the jncrease in costs and a revised

astimate of the total cost for the design, jnstallation

and construction of the Facilities.

ARTICLE 4 - RATE FOR SERVICE
4.1 This Agreement provides for transportation

of natural gas by Transporter for the account of Shipper

on & cost of service basis plus 2 rhroughput charge. In

accordance therewith, Shipper shall pay Transporter for

firm transportation service rendered by Transporter

pursuant to the terms and conditions nf this agreement

through the payment of 2 monthly Contract Charge. The

nonthly Contract Charge shall consist of an Operational



Charge, as defined in section 4.2, a Finance Charge, 2as
defined in saection 4.3, and 2 Throughput Charge. as

gefined in section 4.4.

4.2 Shipper shall reimburse Transporter for all

O&M Expenses through the payment of an pperational

Charge. As of the first Contract Year. the Operational
Charge shall be a rate of one and one-half cents ($.015)
per MMBtu to be recovered over 2an assumed daily natural

gas throughput of thirty-one thousand, five hundred

(31,500) MMBtu's during the Contract Year. At the end of

each Contract Year, Transporter shall reasonably determine
jts actual O&M Expenses during such Contract Year and
shall reconcile that amount with the amount recovered by
Transporter though the Operational Charge during the
Contract Year. To the extent that Transporter’s actual
O&M Expenses exceed the amounts recovered through the

Operational Charge, Transporter shall be entitled to

recover the excess, with interest calculated at the Prime

Intere;t Rate from a date which is six {(6) months from the

beginning of the Contract Year, as 3 syrcharge to be added

to the Operational Charge and amortized ratably each month

during the succeeding Contract Year. To the extent that

the amounts recovered through the operational Charge

exceed Transporter’s actual O&M Expenses, Shipper shall he

entitled to recover the excess, with interest calculated
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at the Prime Interest Rate from a date which is six (&)
months from the beginning of the Contract Year, 35 @
credit to the Operational Charge to be amortized ratably
each month during the succeeding Contract Year. The
parties may agree from ﬁime to time in writing to adjust
the Operational Charge to more accurately recover
Transporter's anticipated O&M Expenses during each
Contract Year.

4.3 Shipper shgll agvance amounts to Transporter
for all payments to be made by Transporter on the
long-term debt and for the prefer?ed stock under the
support Agreement through the payment of 2 Finance Charge
throughout the primary term of this Agreement. The
parties shall agree in writing on the amount of the
monthly Finance Charge to be paid by Shipper within ten
(10) days after the Funéing Group. aS defined in the
support Agreement to be executed contemporaneously with
the exécution of this Agreement, has provided Transporter
with the Capital pursuant to section 2 of the Support
Agreement.

4.4 Subject to the 1imitation set forth in

section 4.5; Shipper shall pay t© T:ansporter a monthly

Throughput Charge beginning in the first month of the

fifth (5th) Contract Year. From the first month of the

fifth (5th) Contract Year through the final month of the
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ninth (9th) Centract vear, the monthly Throughput Charge
shall be computed as the product of (i) the number of
MMBtu's actually transported by Transporter foT the
account of Shlpper through the Facilities during the month
and (ii) a rate of one 2nd one—half cents ($.015) per
MMBtu. From the first month of the tenth {10th) Contract
vear through the final month of the nineteenth (15 th)
Contract Yegr,_the monthly Throughput Charge shall be
computed as the product of (i) the number of MMBtu's
actually transported by Transporter for the account of
Shipper through the Facilities during the month and (ii) a
rate of three and one-half cents ($.035) per MMBtu. From
the first month of the twentieth (20th) Contract Year
through the final month of the twenty-fifth (25th)
Contract Year, the monthly Throughput Charge shall be
‘computed as the product of (i) the number of MMBtu's
transported by Transporter for the account of Shipper
through the Facilities during the month and (ii} = rate
hich is the greater of (x) five and one-half cents
($.055) per MMBtu or (y) the rate of three and one-half
cents ($.035) per MMBtu escalated annually and
cumulatively by the percentage chanae from yeav to yeal in
st month of the tenth

the Consumer Price Index from the fix

(10th) Contract Year through the final month of the

nineteenth (19th) Contract Year.
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4.5 It is understood and agreed that the total

transportation charges for which Shipper ijs entitled to
reimbursement under the Power Purchase agreement dated
pecember 9., 1987 by and between Altresco pittsfield, Inc.

and Massachusetts Electric Company, a5 amended, {(the

“power Purchase Agreement”) 1S 1imited by a ceiling which

ceiling escalates annually {the "FPA Ceiling"). In the
event and to the extent that Transportér's recovery of a

monthly Throughput Charge, 85 calculated pursuant to

section 4.4, would result in total transportation charges

payable by Shipper in excess of the PPA Ceiling, as

escalated, Shipper shall be entitled to defer payment of -

such excess as hereinafter provided (the ~ppPA Excess”).

Instead, Transporter shall accumulate and Carry forward

into succeeding Contract Years such cumulative and unpaid

PPA Excess amounts., with interest calculated at the Prime

Interest Rate from the date of deferral, to be recovered

by Transporter through the Throughput Charge 25 soon as

cossibie consistent with the existing PPA Ceiling.

Notwithstanding the fsregoing, in the event that this

Agreement 1S terminated while there exists 2 deferred and

unpaid PPA Excess, Shipper shall pay %o franspontter the

amount of such PPA EXCesS. with interest therecn

calculated at the prime Interest Rate §rom the date of

deferral of such FPPA EXCess, within sixty (60) Days after

such termination of this Agreement.



4.6 The Parties agree that, prior to the
Commercial Operation Date, shipper may require the
transportation and delivery by Transporter of quantities
of natural gas needed for the start-up and testing of
Shipper's cogeneration facility. Following completion of
the construction of the Facilities, Transporter shall
transport and deliver quantities of natural gas, up to the
maximum daily quantity set forth in section 2.1, to
shipper at the pPoint of Delivery. Shipper shall pay
Transporter for all natural gas delivered prior to the
commercial Operation Date through the payment of the

Operational Charge as defined in section 4.2.

ARTICLE 5 - TRANSPORTER 'S5 CAPACITY RIGHTS

5 1 Transporter shall have the right to
transporf on a firm basis through the Facilities from the
point of Receipt to the Point of Interconnection a.
guantity of natural gas of up to five Ehousand (5.,000)
MMBtu's per Day for Transporter's own system supply needs
and/or transportation on behalf of Transporter's other
customers. Transporter shall be responsible for the
payment of all costs jncurred to de=ign, install,
construct, inspect, test, operate, repair, replace or
maintain all eguipment, includihg measurement eguipment,

necessary from the Point of Delivery to Transporter's



distribution system., inciuding, but not limited to. costs

agsociated with the installation of eguipment at the Point

of Interconnection. Transporter shall not be required to

make any payment to Shipper for the use of the capacity

rights provided by this section 5.1. The Parties shall

subseguently agree, in ariting, on the operating

procedures to be followed to ensure that (i) Shipper shall

not interfere with Transporter's right to £irm capacity

under this section 5.1 and (i1} Transporter's utilization

of the Facilities pursuant to this section 5.1 does not

impair the transportation of Shipper's maximum daily

requirement as set forth in section 2.1 and that the

gquantity and time limitations contained herein are met.

Nothing in this section 5.1 shall be construed as imposing

on Shipper any obligation to arrange or pay for the

transportation of natural gas on either the canadian or

United States ipterstate pipelines for the account of

Transporﬁez.

5.2 1In addition to the right to transport ga3s
through the Facilities pursuant to section 5.1, on any Day

or bays during which Shipper will not fully utilize its

maximum daily quantity provided for in sectien 2.1,

Transporter shall have the right to transport, on an

jnterruptible basis, additional guantities of natural gas

which such additional guantities shall not exceed the
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unused portion of Shipper's maximum daily guantity.
through the Facilities and ‘shall have the right to receive

such additiecnal guantities of natural gas at the Point of

interconnection. The rights of Transporter as described
‘within this section 5.2 shall be subject to the execution
of an agreement between the Parties as to the operating
procedures to be followed toO ensure that Transporter’s
utilization of the Facilities pursuant to this'section 5.2
does not in any way impair the receipt of Shipper's
maximum daily gquantity of natural gas at t+he cogeneration
facility. _

5.3 I1f, at any time during the term of this
Agreement, the operation of Shipper's cogeneratioh
faﬁility is interrupted as 2 result of Transporter's
receipt of natural gas at the Point of Interconnection
pursuant to sections 5.1 or 5.2, shipper shall have the
right to require that Transporter take all necessary

action to ensure that such interruption is ended and does

not recccur.

ARTICLE 6 -~ TERM AND TERMINATION
6.1 This Agreement shal] he effective as of the
satisfaétipn of the conditions precedent set forth in
section 19.1 and shall remain in effect for a primary ternm

of twenty-five (25) Contract Years. The Parties may
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extend the term of this Agreement, on such terms and
conditions as the parties, acting reasonably, may agree,
up to three (3} times, for an additional period of five
(5) years each time the Agreement is so extended;
provided, however, that this Agreement may be extended as
provided herein if and only if the Parties agree to soO
extend the term no less than three (3) months prior to the
end of the Agreement’s primary term, OT extension thereof.
as the case may be, in accoerdance with this section 6.1.
6.2 This Agreement may be terminated at the
option of Shipper, effective upon ten (10) Days written
notice, if (i) Shipper reasonably concludes that
Transporter will not receive all necessary pe;mits,
jicenses and approvals, as required by Article 7. by
July 31, 1989 and further that Shipper reasonably
concludes that the Parties cannot reach agreement on &
modification oI amendment to the Agreement as required by
section lé.l so as to obtain such permit, license or
zapproval despite diligent efforts to reach sucli agreement;
(ii) Transporter fails to receive all necessary permits,
1icenses and approvals, 35S required by article 7., by
July 31, 1989 and such failure will wesult in a

frustration of the cogeneration project; (iii) Transporter

notifies Shipper, pursbant to section 3.6, that the total

cost of the Facilities will exceed the estimated cost by
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at least twenty percent (20%); or (iv)} Transporter

breaches any material term .and condition of this

aAgreement. The Parties may agree, in writing, to extend

the time to obtain all necessary permits, licenses and

approvals, aS required by Article 7, peyond July 31, 198%.

6.3 Upon termination of this Agreement pursuant
to section 6.2, Shipper éhall pe responsible for and
1iable to Transporter to pay promptly 211 costs and
expenses incurred by Transporter for the design.,
construction and installation of the Facilities prior to
the effective date of termination. Upon termination,

Shipper shall be entitled to 2 credit against any amount

"gue and owing fto Transporter pursuant to this section 6.3

for the costs and expenses incurred by Transporter in

. designing and constructing any portion of the Facilities

that Transporter reasonably determines that it can utilize

in any other portion of its natural gas gistribution

system.' Shipper shall also be entitled to take possession

and make use of any and all materisls and equipment for

which payment is made to Transporter pursuant to this

section 6.3. Following termination, Transporter

acknowledges Shipper’'s right to meke alternative

arrangements for the transportation of natural gas to

Shipper's cogeneration facility. Transporter shall use

its best efforts to assist Shipper at shipper's expense in
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£iling for and obtaining all governmental authorizations
needed by Shipper in making alternative supply and

transportation arrangements.

ARTICLE 7 - GOVERNMENT REGULATION
7.1 This Agreement is subject to the receipt of

all appropriate regulatory authorizations required for the

receipt and rransportation of natural gas by Transporter

and the delivery thereof to Shipper at the Polnt of
Delivery. The Parties shall at all times perform their

obligations under this Agreement in full accord with all

applicable laws, ordinances, orders, rules and regulations

cf duly constituted governmental authoricies having

jurisdiction‘or control over the parties, their facilities
and the transportation of natural gas hereunder.

7.2 Transporter shall promptly endeavor to
secure all governmental authorizations which may be
required to permit it to perform its obligations under
this Agreement including, without limitation,

authorization from the Massachusetts Energy Fac111t1es

siting Council to construct and jnstall the Facilities and

authorization from the Massachusetts Department of Public

Utilities to transport natural g9@s under this Agreement.

shipper shall prov1de as much assistance as jg reasonably

requested by Transporter, including, without limitatiom.
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supplying witnesses to testify before governmental
authorities, in applying for and in obtaining all
necessary permits, licenses and approvals. Transporter
shall exercise its best efforts to obtain all such
permits, licenses and approvals by July 31, 1989.

7.3 The Parties acknowlédge and agree that it is
+heir intention that Transporter fully recover all costs
and expenses actually incurred in rendering transportation
service under this Agreement. If, as & result of
circumstances not presently Kknown OZI contemplated by the
Farties, Transportef's performance of its pbligations
under this Agreement following the tenth (10th) Contract
vear would result in a situation where Transporter 1s
prevented from recovering its actual cost and expenses
incurred under this Agreement. the Parties shall meet toO
modify or amend this Agreement jn a mutually agreeable
fashion which both preserves the essential business terms
of the Agreement and comports with the intentions of the
parties as expressed in this section 7.3. Disputes
between the Parties under this section 7.3 which cannot be
resolved by agreement shall be submitted to the
Massachusetts Department of public Utilities for

resolution.
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ARTICLE 8 - QUALITY, PRESSURE AND MEASUREMENT
8.1 Natural gas delivered on behalf of Shipperl
rn Transporter at the Poiﬁt of Recelpt and natural gas
delivered by Transporter to shipper at the point of

pelivery shall meet the guality specifications of

Tennessee.-

8.2 If Tennessee OF any other applicable

interstate natural gas pipeline is able to deliver to

Transporter on behalf of Shipper at the Point of Receipt

~atural gas at a constant pressure of at least four

nundred and fifty (450) pounds (PSIAY, then such natural

gas shall be delivered by Transporter to shipper at the

point of Delivery at a minimum pressure of at least three

hundred and twenty-five (325) pounds (psia). In no event

shall Transporter be obligated to deliver natural gas to

Shipper at a pressure higher than that received by
%

Transporter for Shipper's account at the Point of Rece:pt

anless -the Parties 5o agree and all equipment and

sppurtenances necessary for the delivery of such gas are

provided at Shipper's expense.

g.3 Transporter shall install, operate and

maintain, at Shipper’s expense, at ™! near the Feint of

Receipt and, 1if necessary, at oI near the Point of

pelivery, all required measuring equipment, including all
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necessary appurtenances. The guantities of natural gas
subject to this Agreement shall be measured in accordance
with the published recommendations of the American Gas
Association, as amended OT superseded from time to time.
Shipper shall have the right to be present at the time of
any installation, rgading, cleaning, changing, repairing,
inspecting, testing, calibrating or adjusting done in
connection with Transporter's measuring equipment O
checking the measurement of deliveries hereunder.
Transporter shail preserve for 2a period of at least one
(1) year all test data, charts and other similar
measurement records and, upon written request DY Shipper.
shall submit copies of such records to shipper for
jnspection and verification, subject to return within ten
(10) days after receipt thereof. 1£, at the end of such
one (1) year peried. Transporter pIroposes to destroy or
discard anyldata,‘charts or measurement records,
Transporter shall so notify Shipper and Shippei sh?ll have

the right to take possession of any or all such materials.

ARTICLE 9 - BILLING
9.1 Transporter shall render e Shipper @

statement on OI pefore the tenth (10th) day of each month

specifying the guantity of natural gas delivered to the

point of Delivery during the preceding month and all
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charges for the transportation of such quantity pursuant

to Article 4.
9.2 Shipper shall have the right to examine, at

reasonable times, the books, records and charts of
Transporter, or true and correct copies thereof, to the
extent necessary to verify the accuracy of any statement,
charge oI computation ﬁade hereunder orT pursuant to any of

the provisions hereof.

ARTICLE 10 - PAYMENT

10.1. Shipper shall pay Transporter on or before
the last Business Day of the month in which the statement
is received. If presentation of Transporter's statement
is delayed beyond the tenth (10th) Day of the month, then
the time for payment shall be extended one Day for each
corresponding Day of delivery. Payment shall be made
either by check or wire transfer to a bank designated by
Transporter.

10.2 1f Shipper shall find at any time within
eighteen (18) months after the date of receipt of any .
statement rendered by Transporter pursuant to Article 9
that it has been overcharged in the amount billed in such

statement, and if said overcharge shall have been paid and

Shipper shall have made a claim with respect thereto

within such eighteen (18) month period, the overcharge, if
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verified by Transporter, shall be refunded within £h_rty
(30) Days. with interest calculated in accordance with
cection 10.4 hereof. If Transporter shall find at any
time within eighteen (18) months after the date of any
statement rendered by it that there has been an
undercharge in the amount billed in such statement, it may
submit a2 statement for such undercharge to Shipper, and
Shipper, upon verifying the same, shall pay to Transporter
~he amount of the undercharge, with interest calculated in
accordance with.section 10.4 hereof.

10.3 If Shipper reasonably_disputes any amount
specified on Transporter's statement, Shipper shall s0
sdvise Transporter giving the reasons the;efor. The
Farties shall exercise their best efforts to resolve such
£ispute as soon as possible with the understanding that
rime is of the essence. 1f the Parties have not resolved
rhe dispute within thifty (30) Dbays of Shipper advising
Transporter of such dispute, Shipper shall elect to either
i) pay the amount in dispute pending continued efforts
tetween the Parties to resolve the dispute; (ii) post 2
nond or its eguivalent to guarantee Transporter access to
funds with which to pay the amount in dispute if required

ppon ultimate resolution of such dispute; or (iii) proceed

pursuant to the procedures set forth in section 10.4 with

respect to the accrual of interest on the amount in
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dispute, Transporter's right to suspend deliveries and

Shipper's right to cure. Shipper shall promptly notify
Transporter of its election. Irrespective of which option
is selected by Shipper, the Parties shall continue to

exercise their best efforts to resolve the dispute as soon

as possible.

10.4 Except to the extent otherwise provided for
:n section 10.3, if Shipper Jdoes not pay the amount shown
due and owing within the time period set forth in
section 10.1, Transporter shall accrue interest on the

amount unpaid at the Prime Interest Rate, compounded

monthly. If such nonpayment continues for a period of
ninety (90) Days, then, effective upon fifteen (15) Days'
written notice to Shipper, Transporter shall have the

right to suspend deliveries of natural gas to Shipper at

the Point of Delivery until payment is made, in which case

Transporter shall not suspend delijveries of natural gas if

Shipper cures its nonpayment within such fifteen (15) Day

seriod.
ARTICLE 11 - NOMINATIONS

11.1 Shipper shall nominate its schedule of

daily guantities of natural gas to e delivered by

Transporter at the Point of'Delivery at the same time

Shipper nominates its schedule of deliveries to

Tennessee. Shipper's failure to nominate shall cause

continuation of the last nomination received by
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Transporter. No less than sixty (60} Days prior to the
Commercial Operation Date, Transporter shall notify

Shipper, in writing, of the name and telecopier number to

whom and to which shipper's nomination shall be sent and

Shipper shall notify Transporter, in writing, of the name
and telecopier number to whom and to which written
confirmaticn of the receipt of such nomination shall be

sent. Either Party, by written notice to the other, may

change its designated recipient for nominations or
confirmation thereof. Each Party shall arrange to have an
individual available at all times to receive notification
from the other Party in the event of an emergency.

11.2 . Transporter shall notify Shipper., in
writing, of its schedule of daily quantities of natural
gas to be delivered to Transporter utilizing the £firm
capacity rights provided for under section 5.1 at the same
ule of deliveries to

time Transporter nominates its sched

Tennessee or other applicable interstate pipeline. IE,

following receipt of such notification, Shipper determines

that it will reguire transportation of natural gas

utilizing any unused portion of Transporter's firm

capacity rights under section 5.1 fer one ot more DaYyw

during 2 month, Shipper shall so advise Transporter at the

same time that Shipper nominates such quantities with

Tennessee but in no event less than twenty-four (24) houls
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prior to the first Business Day of such month. specifying
the additional gquantities to be delivered and the schedule
for deliveries. Transporter shall notify Shipper as soon
as possible if Transporter determines that it will be
unable to deliver to the Point of Delivery such additional
guantities. Shipper shall pay Transporter for all

guantities of natural gas de}ivered by Transporter

pursuant to sections 2.2 and 11.2 at the Point of Delivery

at a rate which is the sum of the Operational Charge, as

defined in section 4.2, and, if applicable, the Throughput

Charge, 2s defined in section 4.4.

11.3 Shipper shall use it+s best efforts to

nominate its natural gas reguirements for each month as

accurately as possible. In the event that, subsequent to

submission of its nomination, Shipperl determines that its

daily natural gas requirements will exceed the guantities

nominated, Shipper shall immediately S0 inform
Transporter, which such notice shall be given not less

than twenty-four (24) hours prior to the Business Day for

which Shipper reguests revised transportation quantities

or such other minimum notice requirement as may be imposed

by Tennessee to nominate revised franzporktation

gquantities. Upon receipt of such notification,

Transporter shall make best efforts to deliver the revised

schedule of natural gas deliveries up to the maximum daily
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gquantity toc Shipper at the Point of Delivery. Both

parties shall exercise reasonable efforts to take delivery

of natural gas jn uniform hourly guantities.

ARTICLE 12 - INTERIM TRANSPORTATION ARRANGEMENTS
12.1 1f, as of the date on which Shipper's
cogeneration facility is scheduled to commence start-up
and testing operations. Transporter has not completed the
construction and installation of the Facilities,
Transporter shall exercise its pest efforts, at Shipper's
expense, to make interim transportation arrangements for
+he delivery of up to Shipper's maximum daily gquantity as
set forth in section 2.1 until the Facilities are in
service, consistent with Transporter’s service obligations
under the laws of the Commonwealth of Massachusetts.
including, without limitation, the jpterests of
ransporter's firm ratepayers, the rules, regulations and
orders of the Massachusetts pepartment of public Utilities
and Transporter's natural'gas tariff, as approved by the
vassachusetts Department of Public utilities. This

section 12.1 shall survive termination of this Agreement

pursuant to Article 6.

ARTICLE 13 - FORCE MAJEURE
13.1 If, by reason of the occurrence of an event

of force majeure, either party hereto is rendered unable
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to exercise all or some part of its rights or to perfoIm
21l or some part of its obligations, and if such inability
nf exercise or performance could not ‘have been prevented
or overcome or cannot be remedied with the exercise of due
@iligence by such party, the exercise of such rights and
the perfﬁrmance of such obligations shall be suspended, toO
the extent that the party claiming force majeure has been
rendered unable to exercise such rights or perform such
obligations, during the pendency of the force majeure
event. The parfy claiming force majeure shall give notice
and reasonably full particulars of such event, in writing
or by telex, telegraph oI other written form of
relecommunication, to the other within a reasonable time
after the occurrence thereof.

13.2 For purposes of this Agreement, the term
wforce majeure” shall include but not be limited to the
following: any Acts of God, lightning, storms.
carthquakes, landslides, floods, washouts, fires,
explosions, ruptures, breakage of or accidents to
pipeline, plant, machinery and eguipment, shoréages of
secessary labor, strikes, lockouts, other jndustrial
disturbances, civil disturbances. sahntage, acts of the
public enemies, war, Llockages, 1aws, orders, rules,
regulations, acts or restraints by a court, regulatory

authority or a government OI governmental body oI
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authority., civil or military. jnterruption or curtailment
of natural gas supplies or transporktation thereof,
inability to obtain or regocation, suspgnsion or amendment
of any permit, license, certificate or authorization of
any governmental or regulatory body required to perform or
Eomply with any obligation or condition of this Agreement,
and any other cause, whether herein enumerated or
otherwise, not reasonably within the control of the Party
claiming suspension which by the exercise of due diligence
such Party is unable to prevent orf gvercome.

13.3 HNotwithstanding any other provision herein,
the Parties agree that a lack of funds or other financial
cause shall not in any circumstance be an event of force
majeure.

13.4 Notwithstanding any other provision herein,
the Parties agree that the settlement of strikes,
lockouts, and other 1ndustrlal disturbances shall be

entirely within the discretion of the Party involved.

ARTICLE 14 - NOTICES
14.1 All notices and other communications.
except nominations, required 0T permitted by this
Agreement shall be in writing and shall pe delivered by

hand, or mailed by courier delivery, or sent by written

electronic communication to the addressee as follows:
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altresco, Inc.

Attention: Mr. Glen R. Schuepbach
600 South Cherry Street
- Suite 12C0

Denver, Covlorado 80222

Telephone No.: 303-320-B306
Telecopier No.: 303-321-6133

Shipper

cc: Barry Curtiss-Lusher, EsQ.
3430 East 7th Avenue Parkway
Denver, Colorado 80206
Telephone No.: 303-333-4636
Telecopier No.: 303-331-8977

Transpgrter: The Berkshire Gas Company
Attention: Gas Supply
115 Cheshire Road
Pittsfield, Massachusetts 01201

Telephone No.: 413-442-1511
Telecopier No.: 413-442-1511
ext. 246 -

ce: The Berkshire Gas Company
Attention: Chief Executive

Officer
115 Cheshire Road
Pittsfield, Massachusetts 01201

Either Transporter or Shipper, by written notice to the
other, may change its address or add other parties to be
notified.

14.2 Notice and communications sent by written
electronic commqnication or delivered by hand shall be
conclusively déemed to have been received at the opening
of business in the office of the addressee on the Business
Day next following the sending therewf. Ifla notice is
it shall

delivered by prepaid “overnight” courier service,

be conclusively deemed to have been received by the
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addressee on the second (2nd) Business Day following the

sending thereof. For a notice hereunder to be effective,

it shall be received within the period, if any. prescribed

for it in this Agreement.

ARTICLE 15 — RISK OF LOSS
15.1 As between Shipper and Transporter, risk of

loss for all guantities of natural gas delivered hereunder

shall pass from Shipper to Transporter at the Point(s) of
Receipt and from Transportef to Shipper at the Point of
Delivery. Risk of loss for all quantities of natural gas
received by Transporter u;der Article 5 shall pass from
Shipper to Transporter at the Peint of Interconnection.
15.2 Shipper covenants and agrees with

Transporter that all natural gas delivered by Shipper to
Transporter at the Point(s) of Receipt pursuant to this
Agreement shall be delivered by Shipper free from all

liens and adverse claims and that Shipper has good and

clear title to such gas upon delivery.

15.3 Transporter covenants and agrees with
Shipper that all natural gas transported and delivered by
Transporter to Shipper at the point ~f Delivery pursuant

to this Agreement shall be delivered by Transporter free
from all liens and adverse claims which may arise on

account of the acts or omissions of Transporter.
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ARTICLE 16 - GOVERNING LAW

16.1 The validity or meaning of this Agreement
and the rights and obligations of the Parties with respect
to performance under this Agreement shall be construed and
resolved under the laws of the Commonwealth of
Massachusetts. The Parties agree that, except as set
forth in sectiom 7.3, courts located within the
Commonwealth of Massachusetts shall have personal
jurisdiction over any dispute between the Parties under
this Agreement, subject to G.L. c. 223, and that actions
and suits, in conneQFion with such dispute may only be

commenced and prosecuted in such courts.

ARTICLE 17 - SEVERABILITY
17.1 If any provision of this Agreement shall be
neld invalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining provisions
nereof shall not in any way be affected or impaired

thereby.

ARTICLE 18 - WAIVER
18.1 A waiver of a breach of a provision herecf
shall not be binding upon a Party unless ‘the waiver is in
writing and the waiver shall not affect such Party’'s

rights with respect to any other or future breach.
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ARTICLE 19 - ADDITIONAL COVENANTS .

19.1 The Parties recognize and acknowledge that,
upon execution, this Agreement shall be submitted for
review and approval to (i) governmental agencies as
required by Article 7 including, but not limited to, the
Massachusetts Department of Public Utilities;

(ii) Massachusetts Electric Company, as the purchaser of
the net electric output of Shipper‘'s cogeneration
facility, and (iii) Shipper's Lenders. The receipt of all
such approvals shall be a condition precedent to the
effectiveness of this Agreement. In the event that any
modification or amendment to this Agreement is necessary
to secure such approvals, the Parties covenant and agree
that each will cooperate with the other to reach agreement
on such modification or amendment which best preserves the
business terms of the Agreement.

19.2 Transporter covenants and agrees that, as
soon as reasonably possible following execution of this
Agreement, Transporter shall submit to Tennessee for
review and approval its plans for the interconnection of
Transporter's Distribution Line with Tennessee's

1nterstate pipeline at or near Tannesiee’s main line valve

no. 256. Transporter shall exercise its best efforts to

obtain Tennessee's approval of such plans in a timely

fashion.
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19.3 It is expressly agreed that three (3)
agreements be executed contemporaneously in order to
reflect the understanding and intent of the parties and
that such agreements consist of this agreement, a Support
Agreement and a8 Fuel Purchase Agreement and further that
such agreements are inpended to create concurient
obligations thereunder. TO that end, and without
limitation implied. it is expressly acknowledged that the
obligaticn of Transporter to construct the Facilities is
Eontingent upon the consummation of the provisions of the
Support Agreement which obligates the Shipper to cause the
funding, both during construction and on 2 permanent

pasis, of the costs jncurred by Transporter in connection

with such construction.

ARTICLE 20 - INUREMENT ARND ASSIGNMENT _

9.1 This Agreement shall inure to the benefit
cf and be binding upon the sﬁccessors and permitted
assignees of the parties. i

0.2 Shipper covenants and agrees with
Transporter in the event of a sale, assignment,
conveyance, lease OT transfer of ass=2ts constituting all
or part of Shipper’'s cogeneration faéi}ity to a third
party, that a condition of such sale, assignment,

conveyance, lease OI transfer shall be that the third
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party shall covenant to assume and to perform the
obligations of the Shipper under this Agreement. This
Agreement shall be deemed to be a covenant running with
the land with respect to the land or lease on which
Shipper's cogeneration facility is located and a
qemorandum of this Agreement shall be recorded in the
appropriate recording office to provide actual and
constructive notice hereof.

20.2 This Agreement shall not be assigned by
Shipper or Transporter without the prior written consent
of the other which consent shall not be unreasonably
withheld. Notwithstanding the foregoing, Transporter
hereby consents to the assignment of this Agreement tO
Shipper's Lender({s), as collateral security for the
performance of Shipper's obligations in connection with
+he financing of Shipper's cogeneration facility as well
as to the assignment. of all or any portion of Shipper's
interest in this Agreement to any corporation or
wartnership affiliated with Shipper provided that such
consent shall be on reasonable terms and conditions.

Transporter shall éxecute consents and acknowledgments
reasonably requested by Shipper or Shipper's Lender(s) to
effect such assignments in connection with the financing
of Shipper's cogenerétion facility, including providing 3
reasonable opportunity to Lender(s) to cure any shipper

default hereunder.
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ARTICLE 21 - INDEMNIFICATION

1.1 Shipper shall defend, indemnify and save
Transporter harmless from all suits, actions, debts.
sccounts, liens, fines, penalties, statements of claim.
st-achments, damages, costs, losses, liabilities and
expenses arising from or out of claims (the “Claims") of
=ny or all persons which arise due to the acts or
cmissions of Sh&pper in arranging the transportation of

natural gas prior to delivery of such natural gas to

Transporter at the Point of Receipt and after receipt of

t of Delivery.

o 21.2 Transporter shall defend, jpndennify and

¥3%5 shipper harmless from all suits, actions, debts,

sccounts, liens, fines, penalties, statements of claim,

attachments, damages, costs, losses, liabilities and

expenses arising from and out of claims {(the «claims") of

any or all persons which arise due to the actions or

omi. :ons of Transporter in transporting natural gas for

Shipper's account as provided hereunder after receipt of

such natural gas at the Point of Receipt and prior to

delivery of such natural gas to shipper at the Point of

Delivery and after receipt of natural gas from Shipper at

the Point pf interconnection. In the event that

Transporter elects to purchase jnsurance to cover some or

all of its potential.liability ander this section 21.2,
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shipper shall reimburse Transporter for the reasonable

cost of such insurance through payment of the Operational

Charge as defined in section 4.2.

ARTICLE 22 - HEADINGS

32.1 The headings used throughout this agreement

are inserted for reference purposes only, and are not to

be consigdered or taken into sccount in construing the text.
ARTICLE 23 - AMENDMENTS
23.1 This Agreement may not be amended without

the execution of a written document by both Parties.

IN WITNESS WHEREOF, the Parties hereto have

executed this Agreement as of the day and year first

written above.

*SHIPPER"

ALTRESCO, INC.

Lok

By:

= TRARSTORTER™

THE BERKSHIRE GAS COMPANY




Witness:
Date:

Question
AG-1-25:

Response:

Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY
D.T.E. 06-27

Jennifer M. Boucher
April 25, 2006

Please refer to D.T.E. 05-68, AG-RR-1. State whether the Department of
Telecommunications (DTE) approved TAs and GPAs and provide a brief
explanation. Include the approximate review dates and copies of all related DTE
orders.

Berkshire filed the Transportation Agreement and the AFPA for approval by the
Department of Public Utilities (now the Department of Telecommunications and
Energy). The Department’s decision approving the Transportation Agreement on
May 12, 1989 is provided as Attachment AG 1-25(a). The AFPA was approved
in docket D.P.U. 93-22 but the Company did not have a copy of such approval
available. The Company was not a party to the GPAs.



Attachment AG-1-25(3)
D.T.E. 06-27

(%5 %ﬁmzwmrzeazé‘/{ 0// %&Jﬁd/@dﬁ%
Dipartment of Fyblte Uottitizs

700 Qggmuévéﬁv LSéaﬂﬁf"__ Z@%Z'Lg%;aﬂ
Brston, Meassackuselts 02207

May 12, 1989

(517) 727-3500

Les H. Hotman
Director of Planning
Berkshire Gas Company
115 Cheshire Rcoad
Pittsfield. MA 01201

Dear Mr. Hotman:

On April 28, 1889, the Berkshire Gas Company ("Berkshire")
filed for review pursuant to G.L. c. 164, sec. 94 a Firm
Transportation Agreement ("Agreement") between Berkshire and
Altresco, Inc. ("Altresco"). The Agreement would establish the
terms and conditions by which Berkshire would transport natural
gas for Altresco to a cogeneration facility located in
Pittsfield, Massachusetts. Berkshire also submitted copies of
two other documents, a Support and Fuel Purchase Agreement,
which relate to the development of the Altresco project.

The Department has completed its review of the Firm
Transportation Agreement in accordance with Massachusetts G.L.
c. 164, sec. 94 and hereby approves the Firm Transportation
Agreement between Berkshire and Altresco. The transportation
rate is based on the Company acting as the transporter and
Altresco as the shipper. The service offered by Berkshire will
meet the wvariable cost of service provided. In approving the
Firm Transportation Agreement, the Department expressly makes no
finding about the future ratemaking treatment of the costs and
revenues associated with the project. The Department will
review ratemaking issues in future rate cases involving
Berkshire.

The Support and Fuel Purchase Agreements, submitted to the
Department along with the Firm Transportation Agreement, relate
to the Firm Transportation Agreement. The Support Agreement
sets forth the project financing for constructing the
transportation facilities and the Fuel Purchase Agreement
secures an additional fuel supply for Berkshire. The actual
terms of the Support Agreement have not been determined.



Berkshire indicates that when such terms are finalized, it
will seek approval of certain financing mechanisms in accordance
with G.L. c. 164, sec. 14. Berkshire asked the Department to
take into account the Support and Fuel Purchase Agreements in
" its consideration of the Transportation Agreement. Accordingly,
the Support and the Fuel Purchase Agreements have been
considered only for the purposes of aiding our understanding of
the Firm Transportation Agreement. We make no findings
regarding the Support and Fuel Purchase Agreement, both of which
may be subject to the Department's review in other proceedings.

Sincerely yours,

iz,

?Ernice . McIntyre

Robert N. Werlin, Commisioner



Attorney General
First Set of Information Requests

THE BERKSHIRE GAS COMPANY

D.T.E. 06-27
Witness: Jennifer M. Boucher
Date: April 25, 2006
Question

AG-1-26: Please refer to D.T.E. 05-58, Tr. pp. 13. Please thoroughly explain:

a. each and every reason for the Canadian Gas Supplier's termination of
the supply contracts, and;
b. the Company’s position on whether suppliers breached any supply

contract between the suppliers and Altresco, Altresco Pittsfield and/or
PurEnergy when the suppliers terminated those supply contracts.

Response: The Company is not aware of the basis for the termination of the plant operator’s
then current gas supply contracts described in the referenced testimony. The
Company understands that the referenced agreements are not the GPA defined
in the FPA.
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